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Details of Charge

Date of creation:  18/06/2018

Charge code: SC02 3357 0006

Persons entitled: GLAS TRUSTEES LIMITED (THE GENERAL COMMON SECURITY AGENT)
Brief description:  N/A

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.
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INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 23357

Charge code: SC02 3357 0006

The Registrar of Companies for Scotland hereby certifies that a charge
dated 18th June 2018 and created by WRG WASTE SERVICES LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 20th June 2018 .

Given at Companies House, Edinburgh on 21st June 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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FLOATING CHARGE
WRG WASTE SERVICES LIMITED, a private limited company incorporated and registered in

Seotland with Registerad Number SCO23357, whose registered office is at Greengairs Landfill,-Meikle
Drurngray Road, Greengairs, Airdrie, Lanarkshire, MLB 77D {the "Chargor”)

infavour of
GLAS TRUSTEES LIMITED, a private limited company incorporated in England and Wales, with

Registered Number 08486032, whose registered. office is at 45 Ludgate Hill, London EC4M 7JU as
trustee for the Secured Parties (the "General.Common Security. Agent”)

1. interpretation

14 Expressly Defined Terms
In this Floating Charge, the following words and phrases have the specified meanings:

“Companies Act” mearnis the Compariies Act 2008;

"Default Interest Rate has the ‘meaning given to that term in the Security
Agreement;

"Delegate” means any delegate, agent, attorney or trustee

appointed. by the'General. Commion Secunty Agent,

"Discharge Date" means, subject to clause 11 (Discharge), the date on-
which the Secured Obhgatlons are irrevocably paid,
discharged and performed in full:

"Enforcement Party" means any of the General Common Security Agernt, a
Receiver or a Delegate;

"Event of Default” has the meaning given to that term in the Security
Agreement;

"Expenses” means all fees, discounts, commissions and other

banking or service charges, legal and other
professional fees, premiurms, costs or expenses, in
each case caleulated on a full mdemmty basis and
togéther with VAT, incurred by any Enforcement Party
in connectioh with the Secured Assets, the
preparation, negotiation and creation of this Floating
Charge, taking, perfecting, enfarcing or exercisirig any
power under this Floatzng Charge ‘the appomtment of
any Recsiver or Delegate, the breach of any provision
of this Fantang Charge and/or the protection,
realisation or enforcerment of this Floating Charge, and
includes the: costs of transferring to the General
Common Securiy Agent or the Recsiver any security
ranking in. priority to the security constituted by this:
Floating Charge, or the amount required to be paid to
secure the unconditional and irrevocable discharge. of
such security, or-any of the foregoing-as the context
shall require;

"Floating Charge” means these presents arid, as the context miay require:
or imply; the floating charge hereby created;

“Group” has the meaning given to that term in the Senior
Facilities Agresment;

"Insolvency Act" means the Insolvengy Act 1986,

FG426:27.03 62104205 1.ACD



"Instructing Group"

"Insurances”

“Intercreditor Agreement”

“Liabilities”

"Parent”

ﬂp'arty'.l%
"Permitied Disposal"

"Permitted Security”

"Receiver”

"Secured Assels”

"Secured Obligations”

“Secured Parties”

"Security”

“Security Agreement”
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has the meaning given to that term in the Intercreditor
Agresment;
means all policies .of insurance and all proceeds of
them: either now or in the future held by, or written in
favour of, the Chargor or in which it is otherwise
interested;

has the meaning given to that term in the Senior
Facilities Agreement;

has the meaning given to that ferm in the Security
Agreement;

means Azincourt Investment, S.1.U., a company
incorporated under the laws of Spain with tax company:
number{Cédigo de ldentificacion Fiscal) B-84825793;

means a party to this Floating Charge;

means any disposal ‘which is expressly permitted or
required pursuant to the Relevant Finance Documents;

means the security created by this Floating Charge
and any other security which is expressly permitted or
requiredfo be entered into pursuant fo the Relevant
Finance Documents;,

means -any receiver appointed by the General
Common. Security Agent pursuant to' this Floating
Charge in respect.of the-Chargor or in respect-of the
Secured Assets {or any.of them};

means the whole of the property, assets and rights
{including uncalled capital) which are or may from time
to time, while this Floating Charge is in force, be
comprised in the property and undertaking of the
Chargor,

has the meaning given to that term in-the Intercreditor
Agreement PROVIDED THAT "Secured. Obligations™
shall not include any obligation or liability to the extent
that if-it were so included this Floating Charge (or any
pait of it) would give riseto-financial assistance within
the meaning of section 677(1) of the Companies Act
untess such financial assistance is not prohibited by:
virtue of the provisions-of sections 678, 679, 681 and
682 of the Companies Act;

has:the meaning given to that term Inthe Intercreditor
Agreement. and includes any Delegate and. "Secured
Party” means any of the Secured Parties;

a floating charge, mortgage, charge, standard security,
pledge, lien, assignment or assignation by way of
security, retention. of title provision, trust or flawed
asset arrangement (for the purpose of, or which has
the effect of, granting security) or other security
intarest .secuting any obligation of any person or any:
other agreement or arrangement in any jurisdiction
having a similar effect;

means the security agresmerit dated on or around. the
sffective. date of this Floating Charge between the
Parent and others and the General Common Security



"Security Period"”

3

Agent;

means the period starting on the date of the Chargor’s
execution of this Floating Charge-and ending on the
Discharge Date;

"Senior Facilities Agreement” has the meaning given to that term in the Security

Agreement.

1.2 Definitions contained in the Security Agreement

Unless such term is expressly defined in this Floating Charge (where the definition in this
Floating Charge shall prevall) or some other contrary indication appears, each term used in
this Floating Charge which is defined in the Security Agreement shall have the same meaning
as in the Security Agreement.

1.3 Construction

In this Floating Charge::

1.3.1 unless a contrary indication appears, a reference to:

()

(iiy

(il

(i)

{v)

{vi)

{vif)

(viii)

"agsets” includes present and future prcpemes revenues, rights and
interests of every kind and reference to an "asset" includes any part or
parts of such asset;

"yuarantee” includes any guarantee, letier of credit, bond, indemnity or
similar assurance against loss, or any obligation, direct or indirect, -actual
or ccratengent to purchase or assume any mdebtedness of any person or
to pay any deposit on biehalf of, or make an investiient in, or loan to,

any person or to: purchase assets of any person, where, in each case,

such- obligation is assumed in order to maintain or-assist the ability of

such persoi to meet its indebtedness;
"indebtedness" includes any obligation (whether incutred as principal or

surety) for the payment or repayment of money, whether present or
future, actual or contingent;

any "person” includes any individual, fitfm, comipany, corporatiorn,
government, state or agency of a state or any association, trust, joint

venture, consortium or partnership (whether or not having: separate legal

personality);

“regulation” includes any regulation, rule, official directive, request or
guideling (in each case; whether or not having the: force of law) of any
governmental, ‘inter-governmental or supranational body, agency,
department or regulatory, self-regulatory or other authority or

organisation;

the "Chargor’, -an "Obligot’, a ‘Lender”, the "General Common
Security Agent’, a “Secured Party’ ora “Party” shall be constriied so
as to include its successors in-title, permitted assignees-and permitted
transferees;

the “General Common Security Agent” or a “Secured Paity” shall be:
construed so as to include: its duly appointed nominees, attorneys,
cortespondents, trustees, advisers, agents, delegates and sub-
delegates;

*set-off" includes analogous rights and obligations in jurisdictions other
than Scotland;

132  where something (or-a list'of things) is introduced by.the word "including"”, of by the
phrase “in particular”, or is followed by the phrase "or otherwise”, the intention is
to state an example (or examples) and not to be exhaustive {and the same applies
when other similar words or phrases are used);

F426.27-09 62104206 1 AGD



1.4

1.5

2.

4

1.33  unless this Floating Charge expressly states otherwise or the context requires.
otherwise, (a) each reference in this Floating Charge to-any provision of any statute
or of any subordinate legislation means, at any time, the relevant provision as in
force at that time (even if it has been amended or re-enacted since the effective
date of this Floating Charge) and {b) each reference. in‘this Floating Charge to any
provision of any slatute at any time includes any subordinate: legislation made:
pursuant to or In respect of such provisions as in force at.such time (whether made
before or after the effective: date of this Floating Charge and whether amended or
re-enacied since the effective date of this Floating Charge);

1.34 each reference to this Floating Charge. (or fo any other agreement, instrument or
document) means; at any time, this Floating Charge (or as. applicable such other
agresment; instrument or document) as amended, novated, supplemented,
extended, or restated, atthat time, provided that the relevant amendment, novation,
supplement, extension, substitution or restatement does not breach any term of this:
Floating Charge or of any of the Relevant Finance Documents;

1.3.5 words importing the singular shall include the plurat-and vice versa;

1.3.6 the index and clause and Schedule headings are for ease of reference only; and
1.3.7 an Event of Default is "continuing” if it has not been waived.

Conffict

In the event of any inconsistency or conflict- between the provisions of this Floating Charge

and the: provisions of the Senior Facilities. Agreement, the provisions of the Senior Facilities
Agreement.shall prevail.

Qualifying Floating Charge
Paragraph 14 of Schedule B1 {0 the Insolvency Act-applies fo-this Floating Charge.

Paymient obligations

The Chargor covenants with the General Common Security Agent that it will pay, discharge and
perform the Secured Obligations on demand and (where applicable) in the manner provided in the
Relevant Finance Documents.

3.

Floating Charge

In sectirity for the payment and discharge of the Secured Obligations the Chargor hereby grants a
floating charge over the Secured Assets in favour of the General Common Security Agent.

4.

Negative pledge and ranking

4.1

4.2

During the Security Period, the Chargor shall not create, extend, or permit to subsist, any
Security over any of the Secured Assets; nor may it-(a) sell, transfer or otherwise dispose of
any of its assets ‘on terms that they are or may be leased to or re-acquired by any of the
Obligors or by any other member of the Group, (b) sell, transfer or otherwise dispose of any of
its. receivables on recourse terms, (¢} enter inte any arrangement under which money, debts
or ‘the benefit of a bank or ‘other account may be applied, set-off or made subject to a
combination of accounts, or (dy enter into any other preferential arrangement having: a similar
effect to any of the arrangements or transactions previously described in this clause 4.1, in
any case in circumstances where the-arrangement or transaction is entered into primarily asa
method of raising Indebtedriess or of financitig the acquisition of an-asset.

Clause 4.1-does not.apply to any Security which is a Permitted Security or to a disposal which
is.a Permitted Disposal,

Protection of Floating Charge:

Continuing security

FO425.27-03 62104205 1 ACD



5.2

5.3

5.4

5

This Floating Charge shall be a continuing $scurity notwithstanding any intermediate payment
or satisfaction of the Secured Obligations and shall remain in full force and effect and may not
be revoked until the Secured Obligations-have been fully, uncohditionally and irfévocably paid
and-discharged.

No prejudice

This Fioating Charge shall be in addition to. and independent .of and shall not in any way
prejudice or be prejudiced by any othersecurity, right or remedy which the General Common
Security . Agent may now or at -any time heresfter hold for-all or any part of the. Secured.
Obligations.

No waiver

Failure or delay on the part of the General Common Security Agent in exercising any right,
power of discration undsr or pursuant to this Floating Charge shall not operate as-a waiver
theréof, nor wilt any single or partial exdréise of any such right, power or discretion preclude
any other of further exercise thereof. The rights, powers and discretions contaified in this.
Floating Charge are in addition to -and not in subsfitution for any right of set-off,
compensation, reteiition, combination of accounts, lien or other right or remedy provided by
law,

Noi impairment
The Chargor agrees that nong of ifs obligations: or the General Comimon Security Agent's

rights; powers and discretions under this Floating Charge shall be reduced, discharged or
otherwise adversely affécted by

5:4.1 any variation, extension, discharge, compromise, dealing with, exchange-or renewal
of any security or ariy right or remedy which the Genieral Common Security Agent
may have riow of in the future from or against the Chargor or any other person. in
respect of any of the. Secured Obligations: or '

542 any failure, act or omission by the General Common Security Agent or any .other
person in taking up, perfecting or enforcing any security or guarantee from or
against the Chargor 6r any other person in réspect of the Secured Obligations; or

543  any increase in of waiver or discharge of the Secured Obligations or any
termination, amendment, varigtion, supplement, restatement, novation or
replacement of any of the Ralévant Finance Documents; or

544  any grant of time, indulgence, waiver or concession to the Chargar or-any .other
person; or

545 any arrangement or compromise entered into hetween the General Common
Security Agent and the Chargof of any other’ pefsor; or

5:4.6 any .of the administration, receivership, liquidation, winding-up, insolvency,
bankruptey, incapacity, limitation, disability, discharge by operation of law or any
change in the constitution, nama or style of the Chargor or any other person; or

547  any invalidity, Hlegality, unenforceability, irregularity or frustration of the Secured
Obligations; or

548 anything done or omitted to be dene by the General Common Security Agent or.any
other Secured Parly orany othér person which but for this provision might operate
to exonerate or discharge: or otherwise reduce or exfinguish the liability of the
Chargor under this Floating Charge.

F0426.27-03 62104205 1:ACD



5.5

5.6

57

Further assurance

5.5.1 From the effective date of this Floating Gharge, the Chargor shall promptly do all
such acts of execute all such documerits as the General Common Security Agent
may reasonably specify (and in such form as the Geénéral Corimon: Security Agent
may reasonably require In favour of tHe Genéral Common Security Agent or its
nominge(s)):

(i) to. perfect the Security created or intended to be created under or
avidencad by this Floating Charge of for the exercise of any rights,
‘powers and remedies of the General Common Security: Agernt or the
Secured Parties: provided by or pursuant to. the Relevant Finance
Daocuments or by law:

{ii) to confer on the General Commoti Security Agent or confer on the
Secured Parties Securify over-any of its property and assets (located in
any jurisdiction) eguivalent or similar to the Security intended o be
conferted by or pursuant to this Floating Charge; and/or

{iid}. to-facilitate the realisation-of the 4assets which arg, oraré internded 1o be,
the subject of this Floating Charge.

552 The Chargor shall take all such -action: as is available to it (ineluding making or
arrahging all filings and registrations) as imay be fecessary for the purpose of the
creation, perfection, protection of mainfenance of ahy Security conférfed of
intended t6 be conferred on the General Comimon Security: Agent or the Securad
Partles by or _p_u‘rsujant to the: Relevant Finance Documents

New accounts

At any time after any Secured Party has received or is deemeéd to bé affected by rotice

(whether actual or constructive) of the: creativh of any subsequent security, charge or

encumbrance over or affecting any part of the Secured Assets or the proceeds of realisation,

it may open a new account of dccounts with the Chargor. If it does:not opefi.a hew account
ot accounts it shall nevertheless be treated as if it had done so at the time when it received or
was deemed to have receivéd such notice and as from that time all payments made by the

Chargor to that Secured Party-shall be credited or be treated. ag having béen dfedited to the

new account of accounts and shall not operate to reduce the amount covered by this. Floating

Charge:

Exercise of rights

The General Common Security Agent shall not bié obliged, before exercising any of the rights,

powers or remedies conferred upoft it by or pursuant to this Floating Charge or by law to:-

671  take any action or obtain judgerment or decree in any court-against the Chargor;

57.2 make or file any claim to rank in 4 winding up or & liguidation of or other
proceedings rélating to the Chargor; ot

57.3 enforce or seek to enforce any other security taken, or exercise any right or plea
-available to the General Common Security Agent, in respect of the Secured
Obiigations:

Power of Attorney

Grant of power

On the effective date of this Floating Charge, the Chargor irrevocably appoints. the General
Cammon Security Agent and each Receiver and any person nominated for the purpose. by
the General Common Security Agent or the Receiver {in writing, signed by an officer of the
General Common Security. Agent or by the Receiver) severally as its attorney with full power
of subsiitution, on-its-behalf and in its name or otherwise, at-such time-and in such manner as
the attorney thinks fif:

F0425.27-03 621042061 ACD



82

6.3

7

6.1.1 unless an Event of Default is continuing, to do anything which the Chargor is
obliged to do under this Floating Charge but has failed to do-and following notice
from the Gerieral Gommon Security Agent of such failure;

6.1.2  ifan Event of Default is continuing, to do anything which the Chargor is obliged to
do under this Floating Chiarde; and

6.1.3  if.an Event of Defauilt is continuing, to-exercise any of the rights conferred on the
General Common Security Agent or any Receiver in relation to the Secured Assets
of under any Finance Dpcument or the Insolvency Act 1986.

Appropriation

The power of attorney conferred on the General Common Security Agentand each Receiver

shall continue notwithstanding the exercise by the General Common Security Agent of any

right of appropriation pursuant to clatse 8.1 (Right of appropriation).

Ratification

The Chargor ratifies and confifms and agrees fo ratify and confirm whatever any attorney

shall do in the exercise or purporied exergise of the power of -attoiney granted by it in this

clatise 6,

Enforcement

7.2

This Floating Charge shall become enforceable upon and at any time after the occurrence of
any.of the following events:-

711 an Eventof Default which is continuing; and

7.1.2 if-the: Chargor requests the General Common Security Agent to exercise any of its
powers:under this Floating Charge.

Appointment of Receiver or admiinistrator

7.2.1 At any time after this Floating Charge has become enforceable the General
Common Security Agent:shall be entitled to:

(B -appoint one -or more than one person to be the Receiver in respect of
the -Secured Assets or any of them and, if more than one person is
appointed as Receiver, such appaintees may act jointly and severally or
individually;

{iiy appoint one or more than one person to be an administrator of the
Chargor; and/or

(iiiy in its absolute discretion enforce alt or any part of the security created by
this Floating Charge-in such other lawful manner as it thinks fit or as the:
Instructing Group directs. The General Common Security Agent may
remove any person from appointment as- Receiver and may -appoint
another person as Receiver. The General Common.Security Agent may
also appeint an additional Recaiver.

722 Theappointment of a Receiver or Receivers or an administrator or-administrators,
-orthe giving of notice of intention fo appoint an-administrator or.administrators shall
be effected by the General Common Security Agent by written instrument or notice
in -accordance with and in such form as may be prescribed under the Insolvency
Act. If-any such person so appoirited as Receiver or administrator is. removed from
office by the Court-or otherwise ceases to-act, the General Common Security Agent
shall be entitled (subject to the provisions of the Insolvency Act) to appoint a
replacement in the same manner.

7.2.3.  Where more than one: Receiver is appointed they will have power to-act separately
(uniess the appointment by the General Common Security Agent specifies to: the
gontrary).

FO425.27-03 621042051 ACD



7.3

14

7.5

8

7i2.4 The remuneration of the Receiver may be fixed by the General Common Security
Agent but will be payable-by the Chargor. The amount-of the remuneration will form
part of the Secured Obligations.

Powers of Receiver

The;Rece_ivet will have the power, on behalf and-at the cost of the Chargor in respect of which

the Receiver is appointed, (a) to do oromit to do-anything which he-considers appropriate in

refation to the Secured Assets and {(b) to exercise &l or-any of the powers conferred on the
Receiver or the General Common Security Agent under this Floating Charge or conférred

upon -administrative receivers: by the Insolvency Act (sven if he is not an administrative
feceiver), but so that if there is any ambiguity or conflict between the powers contained in
such legislation and those contained in this Floating Charge, those contained in this Floating
‘Charge shall prevail.

731 Without prejudice to the general powers set out in this clause 7.3, a Receiver will
also have the powers and discretions sét-out in the ‘Schedule (Receiver's specific
powers).

7.3.2 The General Common Security-Agent or any Réceiver may sever any fixtures from
the property and sell them apart from:the property without taking possession of the
property and apply the net proceeds of such sale in or towards satisfaction of the
Secured Obligations. '

7.3.3 If the General Comimon Security Agent or the Receiver obtains possession of the
property, the General Common Security Agert or the Receiver may use and
rernove, stare or sell any corporéal movéablés on the property, whether or net
forming part of the Secured Assets, without being under any liability to any Chargor
other than to gccount for their net proceeds of the sale. All costs; losses and
liabilities incurred by the: General Comimon Security Agent 6 the Receiver in
conhection with - the: removal, storage and sale of sich: corporeal moveablés will
form part of the-Secured Obligaticns.

734 If (notwithstanding any. representation or warranty to the contrary: contained.in this

Floating Charge) there shall be any secufity affecting the Secured Assets or-any of
them Wwhich ranks in priority to the security created hy this Floating Charge and the
holder of such prior security. takes any steps to enforce such secuiity, the General
Common -Security Agent or any Receiver may, at its option, take & transfer of, or
tepay the indebtedness secured by, 'such security.

7.35  The General Common Security Agent may, any time after this Floating Charge has

becore enforceable purstant to. clause 7.1, exercise; to the fullest.extent permitted
by law, all or any of the powers, authorities and discretions conferred on a Recéiver
by this- Floating ‘Charge, whether as attorney of the Chargor ot otherwise. and
whether of ot a Receiver has been appointed.

7.36  The General Comimon Security Agent may, in writing, either in its appointment of &
Receiver or in a subsequent notice to that Receiver, restrict the right of such
Receiver to exercise all or any of the powers conferred on a Receiver by this
Floating Charge.

Agent of Chargor

The Receiver will, so far as the law permits, be the agent of the Chargor-and the Chargor

alone will be responsible for the acts or defaults of the Receiver and will be liable on any

contracts or obligations' made or entered into by the Receiver. The General Common

Security’ Agent ‘will not be- responsible for any misconduct, negligence .or default of the

Receiver. The powers of the Receiver will continue in full force and effect following any
liquidation of the Chargor.

Balance

The rights, powers and discretions confetred on the Receiver under this clause7
(Enforcement) are: subject only to his/her obligation to account o the Chargor of any other
person entitied thereto for any balance of the Secured Assets: of their proceeds remaining in

FO426.27-08 62104205 1 ACD



his/hier hands after the Secured Obligations have been fully, unconditionally and irrevocably
paid and discharged:

Payments, accounts and application of proceeds

8.2

8.3

84

8.5

8.6

8.7

Right of appropriation

Subject to the provisions of clause 8.7 (Recoveries by Receiver), during the Security Period, if
an Event of Default is continuing, any Secured Party-is entitled to appropriate money and/or
assets to the Secured Obligations in such manner or order as ‘it thinks fit and any ‘such
appropriation shall override-any appropriation by the Chargor,

No set-off by Chargor

The Chargor shall not exercise any right of set-off or counterclaim it might have in respect of

any paymentdue to the General Common Security Agent under this Floating Charge.

General Common Security Agent's rights of set-off

The General Common Security Agent may, at any time after this Floating Charge has become
enforceable, and without notice (a) combine or consolidate:all or-any of the Chargor's then
existing accounts with, and matured liabilities to, the: General Common Security Agent; (b)
set-off or transfer any sums' standing to the credit of any ‘one -or more of such accounts,
and/or {c) set-off any dther matured obligation owed by the General Common Security Agent

to the Chargor, in or towards satisfaction of any of the matured Secured Obligations; and if

any amount is in a different currency. from the amount against which it is to be set-off, the
General Common Security Agent may convert either amount {or both} at-any reasonable time
and at any reasonable rate. The General Common Security Agent shall notify the Chargor in
writing that:any such fransaction has taken place.

Suspense Account

The General Common :Security Agent (and any Receiver) may, at any time, credit o a
suspense account any money received by it under this Floating Charge; to be held for so long’
as and on-such terms as the General Common Security Agent (or Receiver) may determine
pending its application towards discharging the Secured Obligations.

New account

if the General Common Security Agent receives notice of a subsequent security relating to
the Secured Assets, it will be entitled to close any account and to open a new-account in
respect of the closed account. ifthe General Common Security Agent does not-opsi such
new-account, it will inany event be treated as if it had done so at the time when it received
such notice.

Time deposit

Without prejudice to any right of set-off any Secured Party may have under any Relevant
Finance Document or otherwise; if at any time the Chargor has made a deposit with a
Secured Party on terms that it will be: repaid on'a specified-date- (a "Time Deposit’) then: (a)
if an Event of Default has occtirred and is continuing, the relevant Secured Party may vary the
terms of such Time: Deposit so that'it becomes repayable immediately or on any other date
before such specified date; or (b) if an Event of Default is' cortinuing but no-amount of
Secured Obligations has fallen due before such specified date; the relevant Secured Party
may renew such Time Deposit for such further maturity as it in its absolute discretion
determines.

Recoveries by Receiver

The proceeds arising from the exercise of the powers of the Receiver will, subject-to- any
claims ranking in priority to the Secured Obligations, be-applied in accordance with the terms:
of clause 201 (Order of application — proceeds of Common Transaction Security) of the.
Infercreditor Agreement,
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8.8

8.9

8.10

10

Tax gross-up

The provisions of clause 16 (Tax Gross-Up and Indemnities) of the Senior Facilities
Agreement shall apply to any payments made by the Chargor under o pursuant to this:
Floating Charge. '

Cutrency of payment

No paymient fo the General Common -Security Agent (whether under-any decree of court
order or otherwise) shall discharge the obligation or liability of the Chargor in respect of which
it was made unless and untii the Gerleral Comimion Sacunty Agehnt: shall have receéived.
payment in full it sterling. To the-extent that the atount of ahy stch payment shall, on-actual
conversion into such currency, fall shoit of such obligation .or liability expresseéd in that
currency, the General Common Security-Agent shall havé-a further separate: cause of adtion
against the. Chargor and shall be entitled to enforce this Floating Charge to reécover the
amount of the:shottfall.

Calcidations

The General Common Security Agent's calculation of any amount payable by the Chargor
under this Floating Charge at any time will be coriclusive (unless it has made an obvious
mistaka). ' '

Protection of third parties

8.2

10.

No duty to.enquire

A buyer from, or other person dealing with, any Enforcement Party will not be concerned to
enquire whether any of the powers which such Enforcement Party has exercised or purported
to exercise has-arisen or become exercisable-and may assume that it is.acting in accordance
with this Floating Charpe..

Receipt conclusive

The receipt of the General Common:Security Agent or any Receiver shall be-an absolute and
conclusive discharge to a purchaser of the Setured Assets and shall relieve him of any
obligation to see to the application of any monies paid to or by the direction of the General
Common- Security Agent or any Receiver:

Protection of the Secured Parties

10.1

10.2

General Common Security Agent's receipts

Neithier the General Common Security Agent nor-any other Secured Party shall be obliged {6
accourit to the Chargor, hor to any other petstn; for anything otheér than its own actual
receipts which have ot been distributed ‘or paid to-the parson entitled: (or Whom the Géneral
Common Security Agent, acting reasonably, believes to be entitled) in accordance with -the
requirements of this Ffoatmg Charge

Exclusion of liability

10.211  No Enforcement Party will be liable to the Chargor fof any expense, loss, liability or
darhage incurred by the Chargor arising out of the exercisé by siich Enforcement
Party of its rights or powers: or any. aftempt of faillure to éxercise those rights of
powers, ‘except for any expense, loss, liability or damage aiising from. its gross
negligence, fraud or wilful misconduct.

10;2.2  The Chargor may not:take any proceedings against any officer, employee: or agent
of any Enforcement Party in respect of any claim it might have against such
Enforcement Paity orin respect of ‘any act of omission of any kind by that officer,
employee or agent in refation to: this Floating Charge other than iy cases of gross
riegligence, fraud or wilful misconduct.
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11.

"

Discharge

.

11.2

12.

Discharge

Ori. or after the Discharge Date, the General Common Security Agent shall at the Chargor's
reguest and cost, discharge this Floating Charge. Any payment or realisation in respect of
the Secured Obligations which in the epinion.of the Genseral Common Security Agent is liable
to be avoided or otherwise invalidated or adjusted by law, including.any enactment or rule of
law relating to insolvency, shall not be regarded as having been irrevocably settled or
discharged until the expiry of the period during which it may be challenged on any such
ground.. '

Avoidance of payments

The right of the. General Common. Security Agent-and the Secured Parties to recover the
Secured Obligations: in full shall not be affected-or prejudiced by -any payment or realisation
which is avoided or otherwise invalidated or adjusted by law, including any enactment or rule
of law relating to insolvency, or by any release or discharge given by the General Common
Sscurity Agent on the faith of any such payment or realisation.

Miscellaneous

121

122

12:3

12.4

Non compliance by Chargor

If the Chargor fails to make any payment or fulfil any obligation due by-it under of pursuant to
this. Floating Charge, the Receiver or the General Common: ‘Security Agent, as the case may
be, shali be entitled to do so on its behalf-and in its narie (of inits own name as it considers
expedsent}_and[or to teke ssuch action to remedy or mitigate the conséquences of such failute
as it considers expedient, and the amount of any.such payment and/or the costs incurred in
fulfiling such obligation or mitigating the consequences of such failure, shall be repayable by
the Chargor oh demand, together with. interest at the. Default Interest Rate, from the' date of
demand until seftlement aid shall constitute Secured Obligations..

No assignation by the Chargor

The Chargor must not assign, transfer or otherwise deal with the benefit of burden of this.

Floating Charge orany of its rights o abligations hereurider,

Transfer by General Common Security Agent

12.311 Save as otherwise provided in the Senlor Facilities Agreement, the Gereral
Common Security Agent may at.any timé assign, novate or otherwise deal with any
rights or-obligations under or interests. in this Floating Charge to any successor
appointed in-accordance with the Rélevant Finance Doctments,

12:3:2  The General Common Secutity. Agent may, in accurdance with the provisions of the
Senior Facilities Agresment, disclose any information about ‘the Chargor, the
Secured Assets and/or this Floating Gharge to any person to whom. it proposes to
assigh or novate of transfer {or has-assigned, novated or transferréd) any rights or’
obligations under or intefests in this: Floating Charge; or with who it proposes to
enter into {or has entered into) any other dealings In relation to-any such rights,
obligations or interests.

12:3.3  Any person fo whom the benefit of all such rights has been transferred, subject to
such obligations, may enforce this Floating Charge in the same way a8 if it had
béen g Party.

Waiver of immunity

To the-extent that the Chargor tmay be entitled in any jurésdlction to claim for itself or its assets

‘immunity from: suit, execution, -attachiment (whether in aid of execution, before judgment or

otherwise) or othier legal process of any king wherevar it might originate o to the extent that

in any such jurisdiction there may be attfibuted to the Chargor or its assets stich irruniunity

(whether or not-claimed), it hereby irrevocably agrees not to claim and heréby ifrevocably

‘wdives such immunity to the fullest extent permitted by the taws. of such jurisdiction.
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12.5

12.6

12.7

13,

12

Non-reliance

Each of the parties acknowledges and agrees that in entering into this Floating Charge it does

not rely oh, and shall have no remedy in respect of, any statement, representation, warranty
or underﬁakmg (whether negligently.or innocently made) of any person (Whether a party to this

Floating Charge or niofj other than as expressly set out in this Floating Charge.

Amendments

Noamendment or variation of this Floating Charge shall bie effective unless it s inwriting and
signed by oron behalf of the Chargor and the General Common:Security Agent.

Expenses

The: Chargor shall indemnify the General Corriion Security Agent on demand against all

:J;absittles costs, charges and expenses properly and reasonably incurred by the General
Common Security Agent (mclucﬁmg the fees and expenses of any legal advisers eémployed by

the General Cormon-Security Agent and where appropriate ariy VAT) in coninection with the
preparation- and execution of this Floating - Qh_arge {and any further security taken by the
General Common Security Agent hereurider) and the enforcement or preservation of the

General Common Security Adent's rights under this Floating Charge together with interest at
the Default Interest Rate, from the date of demand until settiement, and the amount thereof

shall be a Secured Obligation.

Communications

All natices relating to this Floating Charge shall be served in accordance withclause 27 (Nofices) of
the Security Agreaiment.

14.  Consent fo registration _
The Chargor hereby consents fo the registration of this Flogting Charge for preservation and
executior,
15.  This Floating Charge
181  Finance Documents
The General Common Security Agent and the Chargor designate this Floating Charge as a
Finahce Dotument,
152  Partial invalidity
15.2.1  If, at any time, ahy provision of this Floating Charge s or is found to have been
illegal, invalid or unenforceable i any respect under the law of any jurisdiction, this
does not affect the legality, validity .or enforceability of the other provisions of this
Floating Charge, nor the legality, validity or enforceability of the affected provision.
‘under thé law of any-other jurisdiction.
15.2.2  any Party is not bound by this Floating Charge (or-aniy patt of it) for any-reason,
this doss riot affect the obligations of any other Parly undar this Floating Charge (ot
‘undert the relevant par).
15,3  Other secirity

This Floating Chalde is in-addition 1o, and does not oparate in-any way to préjudice or affect,
ot 'be prejudiced or affected by, any other security or guarantee which the Géneral Common
Security Agent may now of at any time-after the effective date of this Floating Charge hold for
orinrespect of the Secured Obligations.
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15.4

16.

13

Ownership of this Floating Charge
This Floating Charge is the propeity of the-General Gommon Security Agent.

Counterparts, Delivery and Effective Date

16.1

16.2

17..

This Floating Charge may be executed in any number of counterparts and by each of the
parties on separate counterparts.

Where executed in counterparts:

16.2.1  this Floating Charge will not take effect until each of the counterparts has been
delivered;

16.2.2  each counterpart will be held as undelivered until the parties agree a date on which
the counterparts-are to bie tréated as delivered;

16.2.3  the date of delivery may be inserted in the festing clause in the blarik. provided for
the effective date of this Floating Charge:

Governing law

17.1

Governing Law

This Floating Charge and.any non-contractual obligations. arising out of or in connection with it
shall be governed by and construed in all respects in accordance with-the law of Scotland.
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17.2.  Jurisdiction

For the benefit of the General Common Security:Agent, the Chargor irrevocably agrees that
the Court of Session in Edinburgh is to have jurisdiction to-settle any disputes which may
arise out of orin connection with this Floating Charge and that, accordingly, any suit, action or
proceedings arising out of or in connection with.this Floating Charge ("Proceedings”)y may be
brought in that Court and for no other purpose the Chargor irrevocably prorogates the
jurisdiction of that Court.. The Chargor irrevocably waives any-objection 1o Proceedings in that
Court on the grounds of venue or on the ground-that the Proceedings have been brought in
an inconvenient forum.

IN WITNESS. WHEREOF these presents consisting of this and the 13 preceding pages and the
Schedule have been executed in counterpart by the parties as undernoted, with an effective date of
A8 e 208,

SUBSCRIBED for and on behalfof
the said WRG WASTE SERVICES LIMITED

’; f\iii&'%_ii 2{:} i”%

by
\}’Cmf Ot ops

F’r;nt Full Name

Director

'?LM(/TM k.

Print Full Name
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SUBSCRIBED for and.on behalf of

the said GLAS TRUSTEES LIMITED

as General Common Security Agent
45 Ludgate Hill

at _London EC4M 7JU

on_OY  Oiwne  TOVW

Carofine Horvath-France

by
Print Full Nams, '

ong  of itg  Directors/Authorised
Signatoriesftwo of its Directors,

before this withess:

Print Full Name

Thde o Mo D NG Budura
Address

FO425.27-03 62104205 1 ACD
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This is the Schedule referred to in the foregoing Floating Charge with an effective date of

2018 by WRG Waste Services Limited in favour of GLAS Trustees Limited as

trustee for the Secured Parties

SCHEDULE.

Receiver's specific powers:

The Receiver will have full power and authority:

1,
2
3.

10,

11,

12

13

14.

to enter upon, and to take possession -of, the Secured Assels;
to collect-and get in all rents, fees, charges or other income of the Sectired Assits;

generally to manage the Secured Assets and to manage or carry on, reconstruct,
amalgamate, diversify or concur in carrying on the business of the Chargor orany part of it as
Hie may thirik fit

without restiiction, to sell, charge, grant, vary the terms or accept sufrenders of, leases or
tenancies of, lscences to oceupy, or options offranchises over or otherwise deal with and
dispose of the Secured Assets orany property acquired in exercise of its ‘powers-under this
Floating Charge;

{0 purchase or acquire-any land and purchase, acquire of grant any interest in or right over
ziale

to teke a lease or tenancy of any propérty required or convenient for the business of the.
Chargor or the exercise of the Receiver's powers under this Floating Charge,;

to exercise on behalf of the Chargor and-without the consent of or notice to such Chargor all
the powers conferred on & landiord ora tenant by any legistation form time to-time:in force in:
any relevant Junscllctaon relating to-leasehold property, landlord and tenant, rénts, housing or
agriculture in respect of the property;

for the purpose of exercising any of the rights, powers, -authorities and discretions conferred
on the Receiver by or pursuant to this Floating Charge and/or for defraying ary costs, losses
or liabilities which may be incurred by hitvi in their exgrcige. of for any othet purpose, to raise
or borrow moneys from any Secured Party or others or incur any other liability on such teris,
whether secured or unsecured, as he may thirk fit, ‘and whether to rank in priority to this
Floating Charge or not;

to appoint and discharge employees, officers, consultants, advisers, managers, agents,
solicitors, accountants or other professionally qualified persons, workmen and others for any
of the purposes of this Floating Charge or to guard or protect the Secured Assets upon such
terms as to remuneration of otherwise as hie may think fit and to discharge any such persons
appointed by the Chargor prior to his appointment;

in the name of the Chargor, fo bring, prosecute, enforce, defend and discontinug all such
actions, suits and prcseedmgs il refation to the Chargor, the business of the Chargor or'the
Secured Assets as in any case he thinks fit;

to. settle, ‘adjust, refer to arbitration or expert determination, compromise and’ arratige any
claims; accounts, disputes, questions and demands with or by any parson or body whois or
claims to bea creditor of the Chargor or relating in-any way to the Secured Assets,

to give valid receipts for all moneys and execute all assurances and things which may be

proper or desirable forrealising the Secured Assets;

to, obtain authorisation for and to cariy out on the property any new works or complete any
unfinished works of development, building,. reconstruction, maintenance, repair, renswal,
improvement, furnishing or aguipment;

to enter into, vary, cancel or walve any of the provisions of any contracts which he shall in any

‘case think expedient in the interest of the Chargor or the Secured Parties;
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15.

18,

17,

18.

18,

20.

21,
22,

23.

17

to purchase materials, tools, equipment; goods or supplies on such terms and at such price
as the Receiver in the Receivel's-absolute determination thinks fit;

to insure the Secured Assets, any assets-acquired by the Receiver ih exercise of his powers,
and any business or works, and effect indemnity insurance or other similar insurance, in-every
casein such amounts, against such risks and Wwith such officés-as the Receiver thinks fit, and
obtain bonds and give guarantees and secutity to any bondsmen;

to remove, storg, sell or sthérwise dedl with any chattéls located at the property;

to promote or -establish any company or to acquire shares in any. company (whether as a
subsidiary-of the. Chargor or otherwise) to facilitate the exercise of his powets under this
Floating Charge, to fransfer to any such cofmpany all or any of the Secured Assets or other
assets acquired by the Receiver in exercise of his powers: and to exercise-or cause fo be
exefcised all voting and other rights attaching o, and.to charge, sell or otherwise transfer any
shares i-any such company,

to exercise all voting and other rights attaching to any stocks, shares-and securities owned by
the Chargor ahd comprised in the Secured Assets in stch manngr as he thinks fit;

to make, or require the directors of the:Chargor to make, calls conditionally or unconditionally
an the meambers of such Chargor in respect of uncalled capital; and take action to enforce
payment of unpaid calls;

fo carry into &ffectand corplete-any transaction;

to redeem any prior security (orprocure the fransfer of such security to an Enforcement Party)
and settle and pass the accounts of the person entitled to- the prior security so that any
accounts so settfed and passed shall {subject to any manifest érror) be conclusive and
binding on the Ghargor and the money so paid shall be deemed 1o be -an expense properly:
incurrad by the Receiver; and

gither in the name of the Chargor or in the nafme of the Receiverto execute documents and
do all othier acts-or things: which the Receiver may consider to be incidental or conducive to
any of the Recéiver's powers of'to the realisatioh or (88 of the Secured Assets,
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