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Infims Operations 2 {(Formerly Infinis Operations 2 Limited, formerly WRG Operations 2 Limited)
Drrectors report and financial statements
Draft - 31 Decomber 2006

Directors’ report

The direciors present their first directors report and financial statements for the period ended 31 December 2006

Incorporation and change of name

The company was mcorporated on 23 February 2006 as Trushelfco (No 3200) Lunited, on 27 March 2006 1t was
renamed to WRG Operations 2 Limited and on 26 September 2006 1t was renamed to Infimis Operations 2 Limited
The Company was re-registered as an unlimited company at Companies House on 26" September 2007, following a
resolution of the directors on 25 September 2006

Principal activities

The principal activity of the company 1s that of an intermedtate holding company within the Infinss Holdings
Limited group

Business review

Following a strategic review the directors of the Infims Holdings Lsrmited group concluded that the Waste to Energy
business should be demerged from the waste disposal business, which duly occurred on 17 May 2006 to allow both
businesses to develop in their respective markets The waste dispesal business was then sold to Fomento de
Construcciones y Contratas, S A ("FCC"), one of Span’s leading construction and service groups, on 28 September
2006 The remamning Waste to Energy business was re-named Infinis

Dunng the pertod prnior to the demerger of the Waste to Energy business the Infinis Holdings Limited group
underwent a restructuring The Company was created and acquired by Infinis Acquisitions Plc and Infims
Operations 1 Limited The Company acquired Waste Recycling Group Limited from Infims Acquisitions Plc and
subsequently disposed of it to FCC

Proposed dividend

The directors do not recommend the payment of a dividend

Directors and directors’ interests

The directors who held office during the period were as follows

Ms R C Prior Appointed 12 Apnl 2006

MrM D Darragh Appointed 12 Apnl 2006

Mr J M Bolion Appointed 12 Apnl 2006, Resigned 27 Sepiember 2006
Mr S N Hardman Appomited 12 Apnl 2006, Resigned 16 July 2006

Ms N F Momr Appointed 23 February 2006, Resigned 22 March 2006
Ms L J Stoker Appomnted 23 February 2006, Resigned 22 March 2006
Mr A Synnott Appointed 22 March 2006, Resigned 12 April 2006

Mr } C Twentyman Appointed 22 March 2006, Resigned 12 Apnl 2006




Infinis Operations 2 (Formerly Infimis Operations 2 Limited, formerly WRG Operations 2 Limited)
Dircctors report and financial statements
Draft — 31 December 2006

Directors’ report (continued)

Disclosure of information to auditors

The directors who held office at the date of approval of this directors’ report confirm that, so far as they are each
aware, there 15 no relevant audit information of which the Company’s auditors are unaware, and each director has
taken all the steps that they ought to have taken as directors to make themselves aware of any relevant audit
information and to establish that the Company’s auditors are aware of that information

Auditors

In accordance with Section 384 of the Companies Act 1985, a resolution for the re-appointment of KPMG LLP as
auditors of the Company 1s to be proposed at the forthcoming Annual General Meeting

By order of the board

Y 2%.9.07

feee]

MD . Damﬂk
Deesknr




Infims Operations 2 {Formerly Infims Operations 2 Limted, formerly WRG Operations 2 Limited)
Durectors report and financial statements
Dratt — 31 December 2006

Statement of directors’ responsibilities in respect of the Directors’ Report and the
financial statements

The directors are responsible for preparing the Directors® Report and the financial statements 1n accordance with
applicable law and regulations

Company law requires the directors to prepare financial statements for each financial period Under that law they
have elected to prepare the financial statements i accordance with UK Accounting Standards and applicable law
(UK Generally Accepted Accounting Practice)

The financial statements are required by law to give a true and fair view of the state of affairs of the company and of
the profit or loss of the company for that penod

In prepaning these financial statements, the directors are required to
® select smtable accounting policies and then apply them consistently,
® make judgments and estimates that are reasonable and prudent,

¢ state whether applicable UK Accounting Standards have been followed, subject to any matenal departures
disclosed and explained 1n the financial statements, and

“9

prepare the financial statements on the going concern basis unless 1t 1s mappropnate to presume that the
company will continue 1n business

The directors are tesponsible for keeping proper accounting records that disclose with reasonable accuracy at any
time the financial position of the company and enable them to ensure that its financial slatements comply wath the
Compantes Act 1985 They have general responsibility for taking such steps as are reasonably open to them to
safeguard the assets of the company and to prevent and detect fraud and other iregularities
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Independent auditors’ report to the members of Infinis Operations 2

We have audited the financial statements of Infimis Operations 2 for the period ended 31 December
2006 which compnse the Profit and Loss Account, the Balance Sheet, and Movements in Shareholders’
Funds and the related notes These financial statements have been prepared under the accounting
policies set out therein

This report 1s made solely to the company’s members, as a body, m accordance with section 235 of the
Companies Act 1985 Our audit work has been undertaken so that we might state to the company’s
members those matters we are required to state to them 1n an auditor’s report and for no other purpose
To the fullest extent permutted by law, we do not accept or assume responsibility to anyone other than
the company and the company’s members as a body, for our audit work, for this report, or for the
opiumons we have formed

Respective responsibilities of directors and auditors

The Directors’ responsibilities for preparing the financial statements 1in accordance with applicable law
and UK Accounting Standards (UK Generally Accepted Accounting Practice) are set out in the
Statement of Directors’ Responsibilities on page 3

Our responsibility 15 to audit the financial statements 1n accordance with relevant legal and regulatory
requirements and International Standards on Auditing (UK and Ireland)

We report to you our opinien as to whether the financial statements give a true and fair view and are
properly prepared in accordance with the Compames Act 1985 We also report to you whether 1n our
opinion the information given 1n the Directers’ Report 1s consistent with the financial statements

In addition we report to you if, 1n our opimon, the company has not kept proper accounting records, 1f
we have not received all the information and explanations we require for our audit, or 1f information
specified by law regarding Directors’ remuneration and other transactions 1s not disclosed

We read the Directors’ Report and consider the imphcations for our report 1f we become aware of any
apparent msstaterments within 1t

Basis of audit opimon

We conducted our audit in accordance with International Standards on Auditing (UK and Ireland)
1ssued by the Auditing Practices Board An audit includes examunation, on a test basis, of evidence
relevant to the amounts and disclosures n the Financial Statements It also includes an assessment of
the sigmificant estumates and judgments made by the directors wn the preparation of the financial
statements, and of whether the accounting policies are appropnate to the company’s circumstances,
consistently applied and adequately disclosed

We planned and performed our audit so as to obtain all the information and explanations which we
considered necessary 1n order to provide us with sufficient evidence to give reasonable assurance that
the Financial Statements are free from material musstatement, whether caused by fraud or other
wregulanty or error In forming our opimon we also evaluated the overall adequacy of the presentation
of information in the financial statements




Independent auditors’ report to the members of Infinis Operations 2
(continued)

Opimion
In our opiuon

+ the Fmancial Statements give a true and fair view, 1n accordance with UK Generally Accepted
Accounting Practice, of the state of the company’s affairs as at 31 December 2006 and of 1ts profit
for the period from 23 February 2006 (date of formation of the company) to 31 December 2006,

e the Fmancial Statements have been properly prepared in accordance with the Companies Act
19835, and

» the mformation given in the Directors’ Report 1s consistent with the financial statements

Wimg 14 Seff¥ente Loo)

KPMG LLP
Chartered Accountants
Registered Auditor
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Profit and loss account
Sfor the 10 momth peirtod ended 31 December 2006

Nore 10 month period ended
31 December 2006

£000
Profit on disposal of investment 2 395,316
Interest recervable and stmilar income 3 21,809
Interest payable and similar charges 3 (11,928)
Profit on ordinary activtties before taxation 405,197
Tax on profit on ordinary activities 4 -
Profit for the financial perod 405,197

The company has no gains or losses other than those recognised through the profit and loss account for the accounting perod




Infims Operations 2 (Formerly Infims Operations 2 Limited, formerly WRG Operations 2 Limited}
Directors’ report and financial statements
Dratt — 31 Decemba 2006

Balance sheet
At 31 December 2006

Note 2006
£000

Fixed assets
Investments 5 -
Current assets
Debtors 6 1,158,181
Net assets 1,158,181
Capatal and reserves
Called up share capatal 7 -
Share premium account 8 752,984
Profit and loss account & 405,197
Shareholders’ funds - 1,158,181
These financial statements were approved by the board of directors on and were signed on 1ts behalf by

M Degra~

MY

18.9.07




Infimis Operations 2 (Formerly Infims Operattons 2 Limited, formerly WRG Operations 2 Limited)
Directors report and financial statements
Draft — 31 Decumber 2006

Reconciliation of movements in shareholders’ funds
Jor the 10 month period ended 31 December 2006

10 menth perrod ended
31 December 2006

£000
Profit for the financial period 405,197
New share capital subscribed 752,984
Net addition to shareholders’ funds 1,158,181
Opening sharcholders’ funds -
Closing shareholders’ funds 1,158,181




Infims Qperations 2 (Formerly Infims Operations 2 Limited, formerly WRG Operations 2 Limuted)
Drrectors report and financial statements
Drafi — 31 Decamber 2006

Notes
Jorming part of the financial statements for the period ended 31 December 2006

1 Accounting policies

The following accounung policies have been applied consistently in deahing with items which are considered
matenal in relation to the financial statements

Basis of preparation

The financial statements have been prepared m accordance with apphcable accounting standards, and under the
historcal cost accounting rules

Under Financial Reporting Standard 1 the Company s exempt from the requirement to prepare a cash flow
statement on the grounds that a parent undertaking includes the Company in 1ts own published consohdated
financial statements

The Company 1s exempt by virtue of 5228 of the Compames Act 1985 from the requirement to prepare group
financial statements These financial statements present information about the Company as an individual
undertaking and not about its group

- As the Company 15 a wholly owned subsidiary of Infimis Holdings Limuted, the Company has taken advantage of the
exemption contained 1n FRS 8 and has therefore not disclosed transactions or balances with entites which form part
of the Group The consohdated financial statements of Infims Holdings Limited within which this company 1s
included, can be obtamned frem First Floor, 500 Pavilion Drive, Northampton Business Park, Northampton, NN4
7Y

Taxaton

The charge for taxation 1s based on the resull for the year and takes into account taxation deferred because of timing
differences between the treatment of certain 1tems for taxation and accounting purposes

Deferred tax 1s recogmsed, without discounting, in respect of all tming differences between the treatment of certain
items for taxation and accounting purposes which have arisen but not reversed by the balance sheet date, except as
otherwise required by FRS 19 “Deferred Taxauon™




infinis Operations 2 (Formerly Infinis Operations 2 Limited, formerly WRG Operatrons 2 Limited)
Dhirectors report and financial statements
Dratt — 31 December 2006

Notes

forming part of the financial statements for the perrod ended 31 Decenber 2006 (continued)

2 Profit on disposal of investment

19 month period ended
31 December 2006
£000

Profit on disposal of investment 395,316

The profit arose on the disposal of Waste Recycling Group Limited on 28 September 2006 to Formento de
Construcciones y Contratas for £1 12bn Waste Recycling Group Limuted had been acquired by the company
from Infims Acqusitions Plc (formerly WRG Acquisitions Plc) on 16 May 2006

3 Interest payable and recervable and sinmlar charges

-

2006

£'000

Interest recerved from related parties 21,809
Other finance costs (11,928)

Total Finance Income 9,881




Infirus Gperations 2 (Formerly Infinis Operations 2 Limuted, formerly WRG Operations 2 Limited)
Directors report and financial siatements
Dratt — 31 December 2006

Notes

fornung part of the financal statements for the period ended 31 December 2006 (conl inued)

4 Tavation

Analysis of charge in petiod

2006
£'000
UK corporation tax
Current tax on mcome for the period -
Total current tax -
Deferred tncome 1ax
Ongination/reversal of tming differences -
Adjustment 1n respect of previous years -

Tax on ordinary activities -

Factors affecting the tax charge for the current period
The current tax charge for the period ts lower than the standard rate of cotporatton tax wn the UK of 30% The differences
are explained below

2006

£000
Current Tax reconcthation
Profit on Ordinary acuvities before tax 405,197
Current Tax at 30% 121,559
Effects of
Non-taxable profit on sale of subsidiary undertaking (118,595)
Carry forward of unutihised tax losses {2,964)

Total current tax charge (see above) -

5 Fixed asset investments

Shares 1n group
undertaking

Cost £000
At beginning of year -
Additons 1,124,984
Return of capital from subsidiary (400,000)
Disposals (724,984)
At end of year -

i1




Infims Operations 2 (Formerly Infims Operations 2 Limited, formerly WRG Operations 2 Lirmted)
Dhrectors report and financial statements
Dratt — 31 December 2006

Notes

Jorming part of the financl stutements for the period ended 31 December 2006 (continued)

5 Fived asset investments (continued)

On 16 May 2006, the Company acquired Waste Recycling Group Limited for £1 125bn On the 15 September 2006
Waste Recycling Group Limited declared a dividend to of £400,000,000 to the company which was paid on 27
September 2006 This dividend was set off against the carrying value of the investment Waste Recychng Group
Limited was subsequently disposed of, to Formento de Construcciones y Contratas

6 Debtors
2006
£000
Amounts owed by group undenakings 1,158,181
1,158,181

=7 Called up share capital -

2006
£

Authorised
Ordinary shares of £1 each 99,900

Allonted, called up and fully pard

Ordinary shares of £1 each 200
Shares classified as habilities -
Shares classified in sharcholders” funds 200
200

12




Infinis Operations 2 (Formerly Infimis Operations 2 Limted, formerly WRG Operations 2 Limited)
Direciors report and financial statements
Draft — 31 December 2006

Notes

Sornung part of the financial statements for the period ended 31 December 2006 {contimued)

8 Share premium and reserves

Share Profit Total
premium and loss
account account
£000 £000 £000
At begmning of pentod - - -
Profit for the year - 405,197 405,197
Premium on share 1ssues 1,124 984 - 1,124,984
Capital reduction (372,000) - (372,000)
At end of year 752,984 405,197 1,158,181

During the year Infims Acquisiions-Limted subscribed for 76% of the share capiial of the Company for
£854,987,614 and Infinis Operations 1 Limited subscribed for 24 % of the share capital of infinis Operations 2 for
£269,996,088 These transactions created a balance on the share premum accounts of £1,124 983,702 Thus share
premium accounts was reduced by an approved court reduction by £371,999.900 on 17 May 2006

9 Group reorgamsation of waste to energy husiness

Dunng the year the assets of what 1s now Infims Limited were transferred to the Company from Waste Recycling
Group Limited and then onto Infimis Limited 1n exchange for Infiis Limited 1ssuing 24 A ordmary shares to Infinis
Acquisitions Limited and 76 A ordinary shares to Infims Operations 1 Limited, the immediate parent companies of
the Company The value of the assets that were acquired and then transferred was £572,000,000 which reflects the
market value of the Infims Limited assets at the date of transfer The transfer of assets to Infimis Limited was
achieved through a court approved reduction and cancellauon of the share premium account totalling £371,999,900
on 17 May 2006

9 Post Balance sheet event

The Company was re-registered as an unlimited company at Compames House on 26 September 2007, following a
resolution of the directors on 25 September 2006

10 Related Parties

Terra Firma Investments (GP) 2 Limited acting as a general partner of the s1x hmuted partnerships which constitute
the Terra Firma Caputal Partners i1 LP — H and TECP H co-lnvestment ILP (*Terra Nirma’), has the abihity o
exercise a conirolling mfluence through the holding of shares The Directors therefore consider Terra Firma to be a
related party

Infinis Holdings has the ability to exercise a controlling influence over Infimis Investments Limited and other
subsidiary undertakings Consequently the Directors also consider these subsidiary undertakings to be related
parties




Infimis Operations 2 (Formerly Infints Operations 2 Limted, formerly WRG Operations 2 Limited)
Dhrectors’ report and financial statements
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11 Ultimate parent company and parent companv of larger group

The Directors regard TFCP Holdings Linmited (formerly Terra Firma Capital Partners Holdings Limited) a company
registered i Guernsey, as the ulumate controlhing pariner and ultrmate parent entity

There were no transactions between the company and TFCP Holdmgs Limited duning the period

Infims Acqusitions Plc and Infims Operations 1 Limited are the immedaate parent compames and do not produce
consclidated Financial Statements The head of the largest and smallest group for which consohdated Financial
Statements are prepared 1s Infims Holdings Limited The consolidated Fiancial Statements of this group are
available to the public and may be obtaned from 500 Pavilion Drive, Northampton Business Park, Northampton,

NN4 7Y]




