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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition

of shares
Please do not Pursuant to section 155(6) of the Companies Act 1985
write i thig
margin
Please complete To the Registrar of Companies For official use Company number
legibly, preferably  (Address overleaf Note 5) m———— =
in black type, or | i | ] 5C180242
hotd block lettering O
Nam ompan
Note e of company
Please read the notes
on page 3 before * ENVIROCO LIMITED (the "Company'"}
completing this form
* insert fuli name NWees See Annexure 1
of company

@ insert name(s} and
address{es) of all
the directors

t delete as [REXKAXXAXIXKX [all the directors]t of the above company do solemnly and sincerely declare that
approprate

The business of the company I1s

§ delete whichever
15 Inapproprate

(€) something other than the above§

The company 1s proposing to give financial assistance in connection with the acquisition of shares in the

PXXNKNEXN [company's holding company  ASCO Holdings Limated (CRN _SC300658)

The assistance 1s for the purpose of [that acquisition] [Fe

The number and class of the shares acquired or to be acquired s See Annexure 2
Presentor's name address and For official Use
reference (if any) General Section Past room

Travers Smith
10 Snow Hill

London

EC1A 2AL

AHP/ 6406819 8t BEPSCYK I Me Ty
79 London/City COMPANIES MOUSE W
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The assistance 1s to be given to {note 2) ASCO Acguisitions Limited (CRN

5898058)

of 10 Snow H211l, London EC1A 2AL {the "Purchaser")

The assistance will take the form of

See Annexure 3

The person who [KISXOOMENNwill acquire]t the shares 1s

The Purchaser

The principal terms on which the assistance will be given are

See Annexure 4

The amount of cash to be transferred to the person assisted s £ See Annexure 5

The value of any asset to be transferred to the person assisted 1s £ N2l

The date on which the assistance Is to be given 1s

See Annexure 6
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Please do not
write in this
margin

Please complete
legibly, preferably
In black type, or
bold biock lettering

* delete either (a) or
(b) as appropriate

Page 3

XwWe have formed the opinion, as regards the company's initial situation immediately following the date

on which the assistance 1s proposed to be given, that there will be no ground on which 1t could then be

found to be unable to pay its debts {note 3)

(a) P‘IWe have formed the opinion that the company will be able to pay s debis as they fall due dunng

the year immediately following that date]* (note 3)

And X'we make this solemn declaration conscientiously believing the same to be true and by wirtue of the

provisions of the Statutory Declarations Act 1835

Trwers Srmiltn

Declared at 10§ Mt Declarants to sign below
Lon s  EC/r 2L (/\ M/{/\
Day Month Year
I 2.0, 0,8 -
on | 2151410121 % °) 6
before me

A Commussioner for Qaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on

a Commussioner for Oaths

NOTES

1 For the meaning of "a person incurring a
hability" and “reducing or discharging a
llability" see sechon 152(3) of the Companies
Act 1985

2 Insert full name(s) and address(es} of the
person(s) to whom assistance is to be given, if
a recipient 1s a company the registered
office address should be shown

3 Contingent and prospective habilites of the
company are to be taken mnto account see
sechon 156(3) of the Comparues Act 1985

4 The auditors repart required by section 156(4)
of the Companies Act 1985 must be annexed
to this form

5 The address for companies registered in
England and Wales or Wales 1s

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB
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FORM 155(6)a

ANNEXURE 1

Terms defined m this statutory declaration (including the other Annexures) have the same
meaning 1n this Annexure unless otherwise stated or the context otherwise requires

William MacDonald Allan of Hyndfordlea House, 409 Hyndford Road, Lanark M11 85Q, and

lan Ross of 7 Campbell Park Drive, Edmburgh, Midlothian EH13 OHS

beng




FORM 155(6)a

ANNEXURE 2

Terms defined i this statutory declaration (including the other Annexures) have the same
meaning mn this Annexure unless otherwise stated or the context otherwise requires

The number and class of the shares to be acquired 1s

42,362,382 ordinary shares of £1 each m the capital of ASCO Holdings Limited, bemng the
holding company of the Company




FORM 155(6)a

ANNEXURE 3

Terms defined in this statutory declaration (including the other Annexures) have the same meaning mn
this Annexure unless otherwise stated or the context otherwise requires

The assistance will take the form of the execution, delivery and performance by the Company of the
following documents

A the Semor Facilities Agreement,

B the Mezzanme Facility Agreement,

C the Intercreditor Deed,

D the Debenture,

E the Investor Guarantee and Debenture
F the Upstream Loan Agreement,

G the Scots law Bond and Fleating Charge,
H the Investor Bond and Floating Charge,
I the Standard Securities,

J the Investor Standard Securities, and

K the Ranking Agreement
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FORM 155(6)a
ANNEXURE 4

Partl

Terms defined 1n this statutory declaration (including the other Annexures) have the same meaming 1n
this Annexure unless otherwise stated or the context otherwise requires

The principal terms on which the assistance will be given are as follows

A. The Sentor Facilities Agreement

The Company irrevocably and unconditionally jointly and severally

(a)

(b)

(c)

guarantees to each Semor Finance Party punctual performance by each Obhigor of
all that Obligor's payment obligations under the Senior Finance Documents,

undertakes with each Senior Finance Party that whenever an Obligor does not pay
any amount when due and payable under or in connection with any Semior Finance
Document, the Company shall immediately on demand pay that amount as 1f 1t
was the principal obligor, and

indemmfies each Senior Finance Party immediately on demand agamst any cost,
loss or hability suffered by that Senior Finance Party 1f any obligation guaranteed
by 1t 15 or becomes unenforceable, mvalid or illegal The amount of the cost, loss
or liability shall be equal to the amount which that Semior Fmance Party would
otherwise have been entitled to recover

B. The Mezzanine Facility Agreement

The Company wrrevocably and unconditionally jointly and severally

(a)

(b)

(c)

guarantees to each Mezzanme Finance Party punctual performance by each
Obligor of all that Obligor's payment obligations under the Mezzamne Finance
Documents,

undertakes with each Mezzanine Finance Party that whenever an Obligor does not
pay any amount when due and payable under or m connection with any Mezzanme
Finance Document, the Company shall immediately on demand pay that amount as
1f 1t was the principal obligor, and

indemmfies each Mezzanme Fmance Party immediately on demand against any
cost, loss or liability suffered by that Mezzanine Finance Party 1f any obligation
guaranteed by it 1s or becomes unenforceable, mvalid or illegal The amount of
the cost, loss or hability shall be equal to the amount which that Mezzanine
Finance Party would otherwise have been entitled to recover

C. The Intercreditor Deed

The Company acknowledges and agrees to the priority arrangements in favour of the
Secured Parties as more particularly set out theremn

D. The Debenture

6422355/ F¥A0ON/BCN
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1 Covenant to pay

The Company, as a principal obligor and not merely as surety, covenants 1n favour of the
Security Agent that 1t will pay and/or discharge the Secured Obligations from time to time
when they fall due and payable

2 Fixed Charges

The Company charges and agrees to charge all the present and future right, title and interest
of the Company n and to the following assets which are at any time owned by the
Company, or in which the Company from time to time has an mterest (in each case to the
extent permitted)

(a)

(b)

(c)

(d)

(¢)

8

8422385 VBON/BDN

by way of first legal mortgage

(1)  the Property (if any) specified in part 1 of schedule 2 (Details of Securuty
Assets) of the Debenture, and

(n)  all other freehold or Long Leaschold Property (if any) at the date of the
Debenture vested m, or charged to, the Company (not charged by clause
4 1(a)(1) of the Debenture),

by way of first fixed charge
(1) all other frechold or Long Leasehold Property and all interests in frechold or
Long Leasehold Property (not charged by clause 4 1(a) of the Debenture),

and

(n)  all icences to enter upon or use freehold or Long Leasehold Property and
the benefit of all other agreements relating to such land,

by way of first fixed charge all plant and machinery (to the extent not charged
under clause 4 1(a) or clause 4 1(b) of the Debenture) and the benefit of all
contracts, licences and warranties relating to the same,

by way of first fixed charge

(1) all computers, vehicles, office equipment and other equipment (not charged
by clause 4 1(c) of the Debenture), and

(1)  the benefit of all contracts, licences and warranties relating to the same,
by way of

1 first fixed charge all the Charged Securities referred to mn part 2 of schedule
2 (Details of Security Assets) to the Debenture,

(n) first fixed charge all other Charged Securities (not charged by clause
4 1(e)(1) of the Debenture),

m each case, together wath (1) all Related Rights from time fo time accrung to
those Charged Secunties and (2) all nghts which the Company may have at any
time agaimst any clearance or settlement system or any custodian m respect of any
Charged Investments,

by way of first fixed charge
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(1) the Cash Collateral Accounts and all monies at any time standing to the
credit of the Cash Collateral Accounts,

(1)  the Collection Accounts and all monies at any time standing to the credit of
the Collection Accounts, and

(m)  all monies standing to the credit of the Company from time to time on any
and all accounts with any bank, financial institution or other person at any
time (not charged by clause 4 1(H)(1) or 4 1(f)(u1) of the Debenture) and all

monies at any time standing to the cred:t of such accounts,

m each case, together with all interest from time to time accrued or accruing on
such momes, any mvestment made out of such monies or account and all nghts to
repayment of any of the foregoing,

(2) by way of first fixed charge

(1)  the Intellectual Property (1f any) specified m part 3 of schedule 2 (Details of
Security Assets) of the Debenture, and

(n)  all other Intellectual Property (if any) (not charged by clause 4 1{g)(1) of the
Debenture),

(h) to the extent that any of the Assigned Assets are not effectively assigned under
clause 4 2 (Security assignmenis) of the Debenture, by way of first fixed charge
those Assigned Assets,

(1) by way of first fixed charge (to the extent not otherwise charged or assigned m the
Debenture)

() the benefit of all licences (other than licences mn respect of Property),
consents, agreements and Authorisations held or used 1n connection with the

business of the Company or the use of any of 1ts assets, and

(n}  the benefit of any letter of credit 1ssued 1in favour of the Company and all
bills of exchange and other negotiable nstruments held by 1t, and

)] by way of first fixed charge all of the goodwill and uncalled capital of the
Company

Security Assignment

The Company assigns and agrees to assign absolutely (subject to a proviso for reassignment
on redemption) all its present and future nght, title and mmterest i and to

(a) the Relevant Contracts, all rights and remedies in connection with the Relevant
Contracts and all proceeds and claims arising therefrom, and

(b) the Insurances, all claims under the Insurances and all proceeds of the Insurances

To the extent that any Assigned Asset described in clause 4 2(b) of the Debenture is not
assignable, the assignment which that clause purports to effect shall operate only as an
assignment of all present and future nights and claims of the Company to any proceeds of
such Assigned Assets

Iloating Charge
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The Company charges and agrees to charge by way of first floating charge all of 1ts present
and future

(a)

(b)

assets and undertaking (wherever located) which are not effectively charged by way
of first fixed mortgage or charge or assigned pursuant to the provisions of clauses
4 1 (Fixed charges) of the Debenture or 4 2 (Security assignments) of the Debenture
or any other provision of the Debenture, and

(whether or not effectively so charged) hentable property and all other property and
assets 1n Scotland

5 Indemnities

(a)

(b)

(©)

The Company shall

(1) pay all present and future stamp, registration and simular Taxes or
charges which may be payable, or determined to be payable, n
connection with the execution, delivery, performance or enforcement of
the Debenture, or any judgment given m connection therewith, and

(1) indemmify the Secunity Agent, each of the other Secured Parties and any
Receiver within three (3) Business Days of demand agamst any and all
costs, losses or habilities (including, without limitation, penalties) with
respect to, or resulting from, its delay or omission to pay any such stamp,
registration and similar Taxes or charges

The Company shall indemmify the Security Agent against all costs, charges and
expenses properly mcurred n relation to the currency converston referred to in
Clause 25 (Currencies) of the Debenture

The Company shall mdemnify the Security Agent, each other Secured Party, any
Recerver and any attormey, agent or other person appomnted by the Secunity Agent
under the Debenture and the Security Agent's officers and employees (each an
"Indemnified Party") within three (3) Business Days of demand against any cost,
loss, liability or expense (however arising, but excluding any act or omussion
caused by the wilful default or gross negligence of the Secunty Agent or any
Secured Party) properly incurred by any of the Indemmified Parties as a result of or
in connection with

(n anything done or omutted n the proper exercise or purported exercise of
the powers contained 1n the Debenture,

(n) the Secunty Assets or the use or occupation of them by any person, or

(m) any breach by the Company of any of its obligations under the
Debenture

6 Further action

The Company shall, at 1ts own expense, promptly take whatever action the Security Agent or
a Receiver may properly require for

(1)

842235IBDNEDN

creating, perfecting or protecting the Secunty mtended to be created by the
Debenture or any other Transaction Secunty Document, and
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(n) whilst the Secunty 1s enforceable facilitating the realisation of any Security Asset
or the exercise of any right, power or discretion exercisable by the Secunity Agent
or any Receiver or any Delegate 1n respect of any Security Asset,

including the execution of any transfer, conveyance, assignment or assurance of any property
whether to the Security Agent or to 1ts nominees, and the giving of any notice, order or
direction and the making of any registration, which n any such case, the Security Agent may
properly think expedient, provided that unless an Event of Default 1s continuing, those acts or
documents shall not mclude perfecting any fixed secunty over the Company's Property
constituted by a rack rent lease or licence nor serving any notice of Security on any
counterparty {(other than in respect of Long Leasehold Property)

Without prejudice to the generality of clause 20 1 (Further action) of the Debenture, the
Company will forthwith at the reasonable request of the Secunty Agent execute a legal
mortgage, charge, assignment, assignation or other secunty over all or any of the Secunty
Assets which are subject to or mtended to be subject to any fixed secunty created by the
Debenture mn favour of the Security Agent (including for the avoidance of doubt, any ansing
or intended to arise pursuant to clause 6 (Conversion of floating charge) of the Debenture) m
a form which 1s consistent with, and no more onerous than, the provisions of the Debenture

The Investor Guarantee and Debenture
Covenant to pay

The Company, as a principal obhgor and not merely as surety, covenants in favour of the
Secunity Agent that 1t will pay and/or discharge the Investor Security Secured Obligations
from time to time when they fall due and payable

The payment by the Company of a Investor Security Secured Obligation which 1s made to or
for the benefit of a Secured Party to which that Investor Security Secured Obligation 1s due
and payable 1n accordance with the Investor Loan Note Documents under which such sum 1s
payable to that Secured Party shall operate 1n satisfaction to the same extent of the covenant
contained 1n clause 2 1(a) of the Investor Guarantee and Debenture

Fixed Charges

The Company charges and agrees to charge all the present and future right, title and interest
of the Company 1n and to the following assets which are at any time owned by the
Company, or m which the Company from time to time has an interest (in each case to the
extent permutted)

(a) by way of legal mortgage

(1)  the Investor Property (if any) specified m part 1 of schedule 2 (Details of
Security Assets) of the Investor Guarantee and Debenture, and

(n)  all other freechold or Long Leasehold Property (if any) at the date of the
Investor Guarantee and Debenture vested m, or charged to, the Company
(not charged by clause 4 1(a)(1) of the Investor Guarantee and Debenture),

(b) by way of fixed charge

(1) all other frechold or Long Leasehold Property and all interests in freehold or
Long Leasehold Property (not charged by clause 4 1(a) of the Investor
Guarantee and Debenture), and
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(©)

(d)

(¢)

®

(2)

842235%3IBONBDN

(n)  all hicences to enter upon or use freehold or Long Leasehold Property and
the benefit of all other agreements relating to such land,

by way of first fixed charge all plant and machinery (to the extent not charged
under clause 4 1(a) or clause 4 1(b) of the Investor Guarantee and Debenture) and
the benefit of all contracts, licences and warranties relating to the same,

by way of fixed charge

8] all computers, vehicles, office equipment and other equipment (not charged
by clause 4 1(c) of the Investor Guarantee and Debenture), and

(n)  the benefit of all contracts, licences and warranties relating to the same,
by way of

(1) fixed charge all the Investor Secunty Charged Securities referred to 1n part 2
of schedule 2 (Details of Securtty Assets) to the Investor Guarantee and
Debenture,

(u)  fixed charge all other Investor Secunity Charged Securities (not charged by
clause 4 1(e)(1) of the Investor Guarantee and Debenture),

m each case, together with (1) all Related Rights from time to time accruing to
those Investor Security Charged Securities and (2) all nights which the Company
may have at any time against any clearance or settlement system or any custodian
in respect of any Investor Charged Investments,

by way of fixed charge

(1) the Cash Collateral Accounts and all monies at any time standing to the
credit of the Cash Collateral Accounts,

(1) the Collection Accounts and all monies at any time standing to the credit of
the Collection Accounts, and

(u1)  all monies standing to the credit of the Company from time to time on any
and all accounts with any bank, financial stitution or other person at any
time (not charged by clause 4 1(£)(1) or 4 1(f)(11} of the Investor Guarantee
and Debenture) and all mon:es at any time standing to the credrt of such
accounts,

n each case, together with all interest from time to time accrued or accruing on
such monies, any investment made out of such monies or account and all nights to
repayment of any of the foregoing,

by way of fixed charge

(1) the Intellectual Property (if any) specified m part 3 of schedule 2 (Details of
Security Assets) of the Investor Guarantee and Debenture, and

(1)  all other Intellectual Property (if any) (not charged by clause 4 1(g)(1) of the
Investor Guarantee and Debenture),
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(h) to the extent that any of the Assigned Assets are not effectively assigned under
clause 4 2 (Security assignments) of the Investor Guarantee and Debenture, by way
of fixed charge those Assigned Assets,

(1) by way of fixed charge (to the extent not otherwise charged or assigned m the
Investor Guarantee and Debenture)

(1) the benefit of all licences (other than licences mn respect of Investor
Property), consents, agreements and Authonisations held or used In
connection with the busmess of the Company or the use of any of 1ts assets,
and

(1)  the benefit of any letter of crecit 1ssued i favour of the Company and all
bills of exchange and other negotiable mstruments held by 1t, and

m by way of fixed charge all of the goodwill and uncalled capital of the Company
3 Secunty Assignment

Immedrately upon the occurrence of the Final Discharge Date, the Company assigns and
agrees to assign absolutely (subject to a proviso for reassignment on redemption) all 1its
present and future right, title and interest in and to

(a) the Relevant Contracts, all rights and remedies 1n connection with the Relevant
Contracts and all proceeds and claims arsing therefrom, and

(b) the Insurances, all claims under the Insurances and all proceeds of the Insurances

To the extent that any Assigned Asset described 1n clause 4 2(b) of the Investor Guarantee
and Debenture 1s not assignable, the assignment which that clause purports to effect shall
operate only as an assignment of all present and future rights and claims of the Company to
any proceeds of such Assigned Assets

4 Floating Charge

The Company charges and agrees to charge by way of floatng charge all of 1ts present and
future

{(a) assets and undertaking (wherever located) which are not effectively charged by way
of fixed mortgage or charge or assigned pursuant to the provisions of clauses 4 1
(Fixed charges) of the Investor Guarantee and Decbenture or 42 (Security
assignments) of the Investor Guarantee and Debenture or any other provision of the
Investor Guarantee and Debenture, and

(b) (whether or not effectively so charged) heritable property and all other property and
assets i Scotland

5 Indemnities
(a) The Company shall
(1) pay all present and future stamp, registration and smmlar Taxes or

charges which may be payable, or determined to be payable, mn
connection with the execution, delivery, performance or enforcement of
the Investor Guarantee and Debenture, or any judgment given n
connection therewith, and
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(11) indemmify the Secunity Agent, each of the other Secured Parties and any
Recerver within three (3) Business Days of demand agamnst any and all
costs, losses or habilities (including, without hmitation, penalties) with
respect to, or resulting from, its delay or omission to pay any such stamp,
registration and stmilar Taxes or charges

(b) The Company shall indemn:fy the Security Agent against all costs, charges and
expenses propetly mcurred 1n relation to the currency conversion referred to n
Clause 26 {Currencies) of the Investor Guarantee and Debenture

(c) The Company shall indemnify the Secunity Agent, each other Secured Party, any
Recerver and any attorney, agent or other person appointed by the Security Agent
under the Investor Guarantee and Debenture and the Security Agent's officers and
employees (each an "Indemnified Party") within three (3) Business Days of
demand against any cost, loss, hability or expense (however ansing, but excluding
any act or omussion caused by the wilful default or gross negligence of the
Security Agent or any Secured Party) properly incurred by any of the Indemmfied
Parties as a result of or 1n connection with

(1) anything done or omtted 1n the proper exercise or purported exercise of
the powers contained 1n the Investor Guarantee and Debenture,

(1) the Security Assets or the use or occupation of them by any person, or

(1) any breach by the Company of any of its obligations under the Investor
Guarantee and Debenture

Further action

The Company shall, at its own expense, promptly take whatever action the Security Agent or
a Recerver may properly require for

(1) creating, perfecting or protecting the Secunty intended to be created by the Investor
Guarantee and Debenture (including, without hmitation, an assignation of shares
governed by the law of Scotland 1n relation to any shares i1ssued by companies
mcorporated 1n Scotland followmg the Final Discharge Date), and

(1) whilst the Securnity 1s enforceable facilitating the realisation of any Security Asset
or the exercise of any right, power or discretron exercisable by the Secunity Agent
or any Recerver or any Delegate in respect of any Security Asset,

mcluding the execution of any transfer, conveyance, assignment, assignation or assurance of
any property whether to the Security Agent or to 1ts nominees, and the giving of any notice,
order or direction and the making of any registration, which 1 any such case, the Secunty
Agent may properly think expedient, provided that unless an Event of Default 1s continuing,
those acts or documents shall not include perfecting any fixed secunty over the Company's
Investor Property constituted by a rack rent lease or licence nor serving any notice of
Security on any counterparty (other than m respect of Long Leasehold Property)

Without prejudrce to the generality of clause 21 1 (Further action) of the Investor Guarantee
and Debenture, the Company will forthwith at the reasonable request of the Security Agent
execute a legal mortgage, charge, assignment, assignation or other security over all or any of
the Security Assets which are subject to or mtended to be subject to any fixed securty
created by the Investor Guarantee and Debenture 1 favour of the Security Agent (including
for the avoidance of doubt, any arising or intended to arise pursuant to clause 6 (Conversion
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of floating charge) of the Investor Guarantee and Debenture) in a form which 1s consistent
with, and no more onerous than, the provisions of the Investor Guarantee and Debenture

The Company mrevocably and unconditionally jomtly and severally

(a) guarantees to each of the Secunity Agent and the Noteholders punctual
performance by the Issuer of all its obligations under the Investor Loan Note
Documents,

(b) undertakes with each of the Security Agent and the Noteholders that whenever the

Issuer does not pay any amount when due and payable under or in connection with
any Investor Loan Note Document, that Company shall immediately on demand
pay that amount as 1f 1t was the principal obligor, and

(c) mdemnifies each of the Secunty Agent and the Noteholders immediately on
demand against any cost, loss or liability suffered by erther the Secunity Agent or
the Noteholders if any obhigation guaranteed by it 1s or becomes unenforceable,
invahd or 1llegal The amount of the cost, loss or liability shall be equal to the
amount which the Security Agent or the Noteholders would otherwise have been
entitled to recover

The Upstream Loan Agreement

The Company grants to the Purchaser, upon the terms and condittons of the Upstream Loan
Agreement, loan facilities of up to £250,000,000 or such other amount as may be agreed
from time to time, to enable the Purchaser or the Issuer to pay (amongst other things) any
amounts due 1n accordance with the terms of the Investor Loan Notes, Semor Factlities
Agreement and the Mezzanine Facility Agreement

The Scots law Bond and Floating Charge

Bond

The Company, as principal obligator and not merely as surety, undertakes to the Security
Agent for 1tself and as Security Agent and trustee for the Secured Parties that 1t will pay or
discharge to the Security Agent or as 1t may direct all the Secured Obligations from time to
time when they fall due and payable n accordance with the terms of the Semor Finance
Documents and Mezzanme Finance Documents to which 1t 1s a party (including the Scots
law Bond and Floating Charge)

The Floating Charge

The Company, as security for the payment of all of the Secured Obligations, grants i favour
of the Secunty Agent a floating charge (the "Floating Charge™) over the whole of the
property (including uncalled capital) which 1s or may be from time to time while the Scots
law Bond and Floating Charge 1s m force comprised in the property and undertaking of the
Company Paragraph 14 of Schedule Bl to the Insolvency Act 1986 (incorporated by
Schedule 16 to the Enterprise Act 2002) shall apply to the Floating Charge

Indemmity

The Company shall indemmfy the Secunity Agent, each other Secured Party, any Receiver
and any attorney, agent or other person appointed by the Secunity Agent under the Scots law

642235%3/BON/BDN 19 24 OcTOBER 2008 12 33




Bond and Floating Charge and the Security Agent's officers and employees (each an
"Indemnified Party") within three (3) Business Days of demand agamnst any cost, loss,
lLiability or expense (however arising, but excluding any act or omusston caused by the wilful
default or gross neghgence of the Security Agent or any Secured Party) properly incurred by
any of the mdemmfied Parties as a result of or 1n connection with

(a) anything done or omitted in the proper exercise or purported exercise of the
powers contained 1n the Scots law Bond and Floatig Charge,

(b) the Security Assets or the use or occupation of them by any person, or
(c) any breach by the Company of any of 1ts obligations under the Scots law Bond and
Floating Charge

Further Assurances

The Company shall, at its own expense, promptly take whatever action the Security Agent
or a Recerver may properly require for

{a) creating, perfecting or protecting the Security intended to be created by the Scots
law Bond and Floating Charge or any other Transaction Security Document, and

(b) whilst the Scots law Bond and Floating Charge 1s enforceable facilitating the
realisation of any Secunty Asset or the exercise of any night, power or discretion
exercisable by the Security Agent or any Receiver or any Delegate in respect of
any Security Asset,

including the execution of any transfer, conveyance, assignment or assurance of any
property whether to the Security Agent or to 1ts nominees, and the giving of any notice,
order or direction and the making of any registration, which 1n any such case, the Security
Agent may properly think expedient, provided that unless an Event of Default 1s continuing,
those acts or documents shall not include perfecting any fixed security over the Company's
Property constituted by a rack rent lease nor serving any notice of Secunty on any
counterparty (other than in respect of Long Leasehold Property)

The Investor Bond and Floating Charge
Bond

The Company, as principal obligator and not merely as surety, undertakes to the Investor
Secunty Agent for itself and as Investor Security Agent and trustee for the Investor Secured
Parties that 1t will pay or discharge to the Investor Security Agent or as 1t may direct all the
Investor Security Secured Obligations from time to tine when they fall due and payable m
accordance with the terms of the Investor Loan Note Documents to which 1t 1s a party
(including the Investor Bond and Floating Charge)

The Floating Charge

Subject to the terms of the Intercreditor Deed, the Company, as security for the payment of
all of the Investor Security Secured Obligations, grants i favour of the Investor Security
Agent a floating charge (the "Investor Floating Charge') over the whole of the property
(including uncalled capital) which 1s or may be from time to time while the Investor Bond
and Floating Charge 1s 1n force comprised 1n the property and undertaking of the Company
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Paragraph 14 of Schedule B! to the Insolvency Act 1986 (incorporated by Schedule 16 to
the Enterprise Act 2002) shall apply to the Investor Floating Charge

3 indemmty

The Company shall indemnify the Investor Security Agent, each other Investor Secured
Party, any Recewver and any attorney, agent or other person appomted by the Investor
Secunty Agent under the Investor Bond and Floating Charge and the Secunity Agent's
officers and employees (each an "Investor Indemnified Party") within three (3) Busmess
Days of demand against any cost, loss, liability or expense (however arising, but excluding
any act or omussion caused by the wilful default or gross neghgence of the Investor Security
Agent or any Investor Secured Party) properly incurred by any of the Investor Indemmified
Parties as a result of or in connection with

(2) anything done or omutted 1n the proper exercise or purported exercise of the
powers contained n the Investor Bond and Floating Charge,

(b) the Security Assets or the use or occupation of them by any person, or
(c) any breach by the Company of any of 1ts obligations under the Investor Bond and
Floating Charge
4 Further Assurances

The Company shall, at its own expense, promptly take whatever action the Investor Secunty
Agent or a Recerver may properly requure for

{a) creating, perfecting or protecting the Security intended to be created by the
Investor Bond and Floating Charge or any other Investor Secunity Document, and

(b) whilst the Investor Bond and Floating Charge 1is enforceable facilitating the
realisation of any Secunty Asset or the exercise of any right, power or discretion
exercisable by the Investor Security Agent or any Receiver or any Delegate 1n
respect of any Security Asset,

including the execution of any transfer, conveyance, assignment or assurance of any
property whether to the Security Agent or to its nominees, and the giving of any notrce,
order or direction and the making of any registration, which 1n any such case, the Secunity
Agent may properly think expedient, provided that unless an Event of Default 1s continuing,
those acts or documents shall not include perfecting any fixed security over the Company’s
Property constituted by a rack rent lease nor serving any notice of Security on any
counterparty (other than in respect of Long Leasehold Property)

5 Guarantee
The Company irrevocably and unconditionally

(a) guarantees to each Investor Secured Party punctual performance by the Issuer of all
1t's obligations under the Investor Loan Note Documents,

(b) undertakes with each Investor Secured Party that whenever the Issuer does not pay
any amount when due and payable under or in connection with any Investor Loan
Note Document, the Company shall immediately on demand pay that amount as 1f 1t
was the principal obligor, and
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(c) mdemmfies each Investor Secured Party immediately on demand against any cost,
loss or hability suffered by that Investor Secured Party if any obligation guaranteed
by 1t 18 or becomes unenforceable, invalid or 1llegal The amount of the cost, loss or
hability shall be equal to the amount which that Investor Secured Party would
otherwise have been entitled to recover

The Standard Securities

The Company will pay and discharge the Secured Obligations from time to time and for
which sums the Company, will grant Standard Security in favour of the Security Agent over
all and whole of the Relevant Scottish Property, Together with (one) the whole rights and
others, common, mutual and otherwise effering thereto, (two) the whole buildings and
others erected thereon and the fixtures and fitings therein, and (three) the Company's whole
nght, title and terest present and future in and to the subjects secured by the Standard
Secunty, and the Standard Conditions specified in Schedule 3 to the Conveyancing and
Feudal Reform (Scotland) Act 1970 and any lawful variation thereof operative for the time
bemng (the “Standard Conditions”) shall apply, and the Company agrees that the Standard
Conditions shall be varied, among other things, as follows

(a) The Company shall keep the Secunty Agent and the Secured Parties indemnified
from and agamst any loss, liability or expense (howsoever ansing, but excluding
any act or omusston caused by the wilful default or gross neghgence of the Security
Agent or any Secured Parties) incurred by the Security Agent or any other Secured
Parties arising due to any breach of any undertaking, obligation or stipulation or the
non payment of any outgoings Anything done or onutted in the proper exercise or
purported exercise of the powers of the Security Agent contamned in the Standard
Secunties and the assets charged or assigned pursuant to the Standard Secunties or
the use of occupation of them by any person shall be payable by the Company to the
Security Agent on an agent and chent basis within 3 busmess days of writien
demand and until so paid shall be part of the monies secured by the Standard
Securities,

(b) The Company shall keep the Secunty Agent and the Secured Parties mndemmfied
from and shall promptly on demand pay to the Security Agent and each of the other
Secured Parties the amount of all costs, charges and expenses (including, (without
limitation) legal fees (and any VAT or simmlar tax thereon)) incurred in connection
with the enforcement, exercise or preservation (or the attempted enforcement,
exercise or preservation) of any of thewr respective nghts under the Standard
Secunties or any of the documents referred to 1n the Standard Securities, and

(c) The Company assigns to the Security Agent all claims and rights competent or that
may become competent to them to payments of compensation under any statute or
by reason of any compulsory acquisition, requisition, variation or discharge of land
conditions or other exercise of statutory powers or rights or fulfilment of statutory
obhgations or by reason of any refusal, withdrawal or notification of planming
permission or any control or lrmitation imposed upon or affecting the use of the
subjects secured by the Standard Securities

The Investor Standard Securities

The Company will pay and discharge the Investor Secunty Secured Obhigations from time
to time and for which sums the Company, will grant Standard Security in favour of the
Investor Security Agent over all and whole of the Relevant Scottish Property, Together with
{one) the whole rights and others, common, mutual and otherwise effeiring thereto, (two)
the whole builldings and others erected thereon and the fixfures and fittings therein, and
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(three) the Company's whole nght, title and interest present and future 1n and to the subjects
secured by the Standard Security, and the Standard Conditions specified in Schedule 3 to the
Conveyancing and Feudal Reform (Scotland) Act 1970 and any lawful vanation thereof
operative for the time being (the “Standard Conditions™) shall apply, and the Company
agrees that the Standard Conditions shall be varied, among other things, as follows

(a)

(b)

(©

The Company shall keep the Investor Security Agent and the Investor Secured
Parties indemmified from and against any loss, hiability or expense (howsoever
arising, but excluding any act or omission caused by the wilful default or gross
neglgence of the Investor Secunity Agent or any Investor Secured Parties) mcurred
by the Investor Secunity Agent or any other Investor Secured Parties arising due to
any breach of any undertaking, obligation or stipulation or the non payment of any
outgoings Anything done or omitied 1n the proper exercise or purported exercise of
the powers of the Investor Security Agent contamed mn the Investor Standard
Secunities and the assets charged or assigned pursuant to the Investor Standard
Secunties or the use of occupation of them by any person shall be payable by the
Company to the Investor Security Agent on an agent and chent basis withn 3
business days of wrntten demand and until so paid shall be part of the monies
secured by the Investor Standard Securities,

The Company shall keep the Investor Secunty Agent and the Investor Secured
Parties indemmified from and shall promptly on demand pay to the Investor Securty
Agent and each of the other Investor Secured Parties the amount of all costs,
charges and expenses (including, (without limitation) legal fees (and any VAT or
similar tax thereon)) mcurred m connection with the enforcement, exercise or
preservation (or the attempted enforcement, exercise or preservation) of any of therr
respective rights under the Investor Standard Securities or any of the documents
referred to 1n the Investor Standard Secunties, and

The Company assigns to the Investor Security Agent all claims and rights competent
or that may become competent to them to payments of compensation under any
statute or by reason of any compulsory acqusition, requisition, variation or
discharge of land conditions or other exercise of statutory powers or rights or
fulfilment of statutory obligations or by reason of any refusal, withdrawal or
notification of planming permission or any control or limutation imposed upon or
affecting the use of the subjects secured by the Investor Standard Secuntes

K The Ranking Agreement

The Company acknowledges and agrees to the ranking and priority arrangements among the
Secured Parties and Investor Secured Parties i relation to the Standard Security to which 1t
1§ party, as more particularly set out therein
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FORM 155(6)a
ANNEXURE 4

PartII

Terms used 1n this statutory declaration (including the other Annexures) have the followmg meanings
" Additional Loan Notes" has the meanmg given to that term n the Senior Facilittes Agreement,

"Affillate” means, in relation to any person, a Subsidiary of that person or a Holding Company of
that person or any other Subsidiary of that Holding Company,

"Ancillary Document" means each document relating to or evidencing the terms of an Ancillary
Facility,

"Ancillary Facility" means any ancillary facihity made available by an Ancillary Lender n
accordance with clause 9 (Ancdlary Facilities) of the Senior Facilities Agreement,

"Ancillary Lender" means each Senior Lender (or Affihate of a Semor Lender) which makes
available an Ancillary Facility in accordance with clause 9 (Ancillary Facilities) of the Semor
Facilities Agreement,

" Assigned Assets' means the Secunty Assets expressed to be assigned by way of security pursuant
to (as apphcable) clause 4 2 (Security assignments) of the Debenture or pursuant to clause 42
(Security assignments) of the Investor Guarantee and Debenture,

"Authorisation" means an authorisation, consent, approval resolutlon, hicence, exemption, filin, N
3 ( 1 3 H
notarisation or reglstratlon,

“Borrower” has the meamng grven to that term 1n the Semor Factlities Agreement,

"Business Day" means a day (other than a Saturday or Sunday) on which banks are open for general
business in London,

"Cash Collateral Accounts"” means each
(a) Mandatory Prepayment Account, and
)] each Holding Account,

"Charged Investments" means the Charged Securities and all present and future Related Rights
accruing to all or any of the Charged Securities,

"Charged Securities" means

(a) the securities specified 1n part 2 of schedule 2 (Details of Security Assets) of the Debenture,
and
(b) all other stocks, shares, debentures, bonds, warrants, coupons, negotiable instruments,

certificates of deposit or other securities or “investments” (as defined 1n part II of schedule II
to the Fmancial Services and Markets Act 2000 1n force at the date of the Debenture)
(excluding all shares 1ssued by companies incorporated 1n Scotland) now or 1n future owned
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(legally or beneficially) by the Company or in which the Company has an nterest at any
time,

"Collection Account” means the bank accounts of the Company into which 1ts receivables are paid,
as more particularly defined in clause 106 (Dealings with and realisation of Receivables and
Collection Accounts) of the Debenture,

"Compliance Certificate” means a certificate relating to compliance with the financial covenants
under each of the Semior Facilities Agreement and the Mezzanme Facility Agreement (and
substantially 1n the form set out 1n each of such agreements),

"Debenture” means the debenture dated on or about the date of this statutory declaration made
between the companies set out theren (including the Company) and the Security Agent,

"Delegate™ means any delegate, sub delegate, agent, attomney or co trustee appomted by the Security
Agent or by a Recerver,

"Event of Default" has the meaning given to that term
(a) (before the Senior Discharge Date) i the Sentor Facilities Agreement, and
(b) thereafter, in the Mezzanine Facility Agreement,

"Facilities Agreements” means the Senior Facilittes Agreement and the Mezzanme Facility
Agreement,

"Facility A" means the term loan facility made available under the Semor Facihiies Agreement as
described in clause 2 1(a)(1) of the Semor Facilities Agreement,

"Facility B" means the term loan faciity made available under the Semior Facilities Agreement as
described mn clause 2 1{a)(11) of the Sentor Facilities Agreement,

"Facility C" means the term loan facility made available under the Senior Facilitics Agreement as
desenbed m clause 2 1{a)(int) of the Semior Facilities Agreement,

"Fee Letter" means the fec letters entered mto on or about the date of this statutory declaration
between the Sentor Arranger and the Parent (or the Semior Agent and the Parent or the Secunity Agent
and the Parent) setting out any of the fees referred to m clause 17 (Fees) of the Semior Facilities
Agreement and any agreement setting out fees payable to a Senior Finance Party referred to in clause
17 4 (Fees payable wn respect of Letters of Credit) of the Senior Facilities Agreement or clause 175
(Interest, commussion and fees on Ancillary Facihties) of the Semor Facilities Agreement or under
any other provision of the Senior Facilities Agreement or any other Sentor Finance Document,

"Final Discharge Date™ has the meaning given to that term m the Intercreditor Deed,
"Group" means the Parent, the Company and each of their respective Subsidianies for the time being,
"Guarantor" has the meaning given to that term n the Sentor Facilities Agreement,

"Hedge Counterparty” means a Senior Lender or an Affiliate of a Sentor Lender which has become
a party to the Intercreditor Deed as a Hedge Counterparty 1n accordance with the Intercreditor Deed,

"Hedging Agreement" means any master agreement, confirmation, schedule or other agreement 1n

the agreed form entered mto or to be entered mnto by the Company and a Hedge Counterparty for the
purpose of hedging interest rate habilities mn relation to all or part of the Term Facihities and the
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Mezzanme Facility in accordance with the Hedging Strategy Letter delivered to the Semior Agent
under clause 4 1 (Imitial conditions precedent) of the Senior Facilities Agreement,

"Hedging Strategy Letter" has the meaning given to that term m part 1 of schedule 2 (Conditions
Precedent) to the Semor Facilities Agreement,

"Holding Account™ means an interest bearing account

(a) held 1n the Umted Kingdom by a member of the Group with the Semor Agent or the
Secunty Agent, and

b) identified m a letter between the Parent and the Senior Agent as a Holding Account, and

(c) subject to the Transaction Secunty m favour of the Secunity Agent which Security 1s 1n form

and substance satisfactory to the Security Agent (acting reasonably),
as the same may be redesignated, substituted or replaced from time to time,

"Holding Company" means, 1n relation to a company or corporation, any other company or
corporation in respect of which 1t 1s a Subsidiary,

"Intellectual Property” means

{a) any patents, trade marks, service marks, designs, business names, copyrights, design rights,
moral rights, mventions, confidential information, know how and other intellectual property
rights and interests, whether registered or unregistered, and

(b) the benefit of all applications and rights to use such assets of cach member of the Group,

"Intercreditor Deed" means the intercreditor agreement dated on or about the date of this statutory
declaration and made between, among others, the Obhgors, the Semor Finance Parties, the Mezzanine
Finance Parties, the Investors and certain others,

"Insurances" means all policies of mnsurance which are at any time held by or written in favour of
the Company, or in which the Company from time to time has an mterest,

"Investment Agreement” means the mvestment agreement dated on or about the date of this
statutory declaration and made between, among others, (1) the Parent, (2) Company and (3) the
Investors,

"Investor Bond and Floating Charge" means the Scots law bond and floating charge and guarantee
dated on or about the date of this statutory declaration and made between (1) the Company and (2) the
Investor Security Agent,

"Investor Charged Investments" means the Investor Security Charged Securities and all present
and future Related Rights accruing to all or any of the Investor Secunty Charged Securities,

"Investor Guarantee and Debenture” means the guarantee and debenture dated on or about the date
of this statutory declaration and made between, among others, (1) the companies listed therem as
mitial chargors (including the Company) and (2) the Investor Security Agent,

"Investor Loan Note Documents" means the Investor Loan Notes, the Additional Loan Notes, the
Investor Loan Note Instrument, the Investor Security Documents, any Perrmtted New Investor Debt
Documents (as each such term 1s defined 1n the Facilities Agreements) and any document entered mnto
pursuant to any of them,
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“Investor Loan Notes” has the meaning set out in the Semor Facilities Agreement,

"Investor Property” means all estates and nterests in frechold, leasehold and other immovable
property wherever situated (other than Real Property situated 1 Scotland) at the date of the Debenture
or at any time thereafier, belonging to the Company, or mn which the Company has an interest at any
time and which 15, m each case, situated in England and Wales (including the registered and
unregistered land (if any)) in England and Wales specified 1n part 1 of schedule 2 (Details of Securuty
Assets)) of the Investor Guarantee and Debenture, together with

(a) all bulldings and fixtures and fixed plant and machinery at any time thereon (excluding trade
fixtures or any plant and machinery which are not owned by the Company),

b) all easements, rights and agreements 1n respect thereof,
(c) all proceeds of sale of that property, and
(d) the benefit of all covenants given 1n respect thereof,

"Investor Secured Parties" means the Investor Security Agent and the Noteholders from time to
tme,

"Investor Security Agent" means Phoenix Equuty Nominees Limited,
"Investor Security Charged Securities” means

(a) the securities specified 1n part 2 of schedule 2 (Details of Security Assets) of the Investor
Guarantee and Debenture, and

(b all other stocks, shares, debentures, bonds, warrants, coupons, negotiable mstruments,
certificates of deposit or other securities or “mnvestments” (as defined 1n part II of schedule II
to the Fiancial Services and Markets Act 2000 mn force at the date of the Investor
Guarantee and Debenture} (excluding all shares 1ssued by companies mcorporated in
Scotland) now or 1n future owned (legally or beneficially) by the Company or in which the
Company has an nterest at any time which are, in any case, 1ssued by companies
mcorporated 1n England and Wales,

“Investor Security Document” means the Investor Guarantee and Debenture, the Investor Standard
Secunties or the Investor Bond and Floating Charge,

"Investor Security Secured Obligations" means all present and future obligations and habilities
(whether actual or contingent and whether owed jointly or severally or alone or mn any other capacity
whatsoever) of ay present or future member of the Group to the Investor Security Agent and/or the
other Investor Secured Parties (or any of them) under or pursuant to any Investor Loan Note
Documents to which any member of the Group 1s a party (including all monies covenanted to be paid
under the apphcable Investor Secunity Document) provided that no oblhigation or hability shall be
included in the defimtion of "Secured Obligations” to the extent that, if 1t were so mncluded, the
applicable Investor Security Document (or any part of 1t) would constitute unlawful financial
assistance within the meaning of sections 151 and 152 of the Compames Act 1985,

“Investor Standard Securities” means the Scots law standard security to be entered into on or about

the date of this statutory declaration between (1) the Company and (2) Phoerux Equity Nominees
Limited in respect of the Relevant Scottish Property,
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"Investors" means the Phoenix Funds (as defined in the Senior Facihties Agreement), Indigo Capatal
IV L P, each of the individuals and entities set out 1n schedule 1 (The Managers) to the Investment
Agreement and their or any subsequent successors, assigns or transferees,

"Issuer" means, in respect of the Investor Loan Notes and the Additional Loan Notes, ASCO
Funding Limited (a company ncorporated i England and Wales with company number 5916071),

"Issuing Bank" means the Original Issuing Bank and any other Semor Lender which has notified the
Senior Agent that 1t has agreed to the Parent's request to be an Issuing Bank pursuant to the terms of
the Semor Facilities Agreement (and 1f more than one Senior Lender has so agreed, such Semor
Lenders shall be referred to whether acting individually or together as the "Issuing Bank") provided
that, in respect of a Letter of Credit 1ssued or to be 1ssued pursuant to the Senior Facilities Agreements,
the "Issming Bank" shall be the Issuing Bank which has issued or agreed to 1ssue that Letter of
Credit,

"Letter of Credit" means

(a) a letter of credit, substantially in the form set out in schedule 11 (Form of Letter of Credit)
of the Senior Facilities Agreement or 1n any other form requested by the Parent and agreed
by the Issuing Bank (acting reasonably}, or

(b) any guarantee, indemnity or other strument in a form requested by a Borrower (or the
Parent on 1ts behalf) and agreed by the Issuing Bank (acting reasonably),

"Lender" means (a) HSBC Bank plc or (b) any bank, financial mstitution, trust, fund or other entity
which has become a party in accordance with clause 29 (Changes to the Lenders) of the Sentor
Facilities Agreements,

"Long Leasehold Property" means leasehold Real Property in England with a term of 25 years or
more and/or any leasehold Real Property in Scotland with a term of more than 20 years,

"Mandatory Prepayment Account" means an interest bearing account,

(a) held 1n the Umted Kingdom with the Senior Agent or the Secunity Agent,

(b) identified in a letter between the Parent and the Senior Agent as a Mandatory Prepayment
Account,

(c) subject to the Transaction Security in favour of the Security Agent, which Security 1s 1n

form and substance satisfactory to the Semior Agent and the Security Agent (each acting
reasonably), and

(d) from which no withdrawals may be made by any members of the Group except as
contemplated by the Semor Facilities Agreement,

"Mezzanine Accession Letter" means an accession letter to the Mezzanine Facility Agreement
substantially 1n the form set out in schedule 6 of the Mezzanine Facility Agreement,

"Mezzamne Agent" means Indigo Capital Limuted,
"Mezzanine Arranger" means Indigo Capital Limted,
"Mezzanine Facility" means the Facihity as defined in the Mezzanime Facility Agreement,

"Mezzanine Facility Agreement" means the mezzanme facility agreement dated on or about the
date of this statutory declaration and made between (1) the Parent, (2) the Purchaser, (3) the
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companies histed m part 1 of schedule 1 to that agreement as original guarantors, (4} Indigo Capital
Limited as mezzanme arranger (5) the financial institution listed in part 2 of schedule 1 to that
agreement as the origmal lender, (6) Indigo Capital Limited as mezzanine agent and (7) HSBC Bank
plc as security agent for the Secured Parties (the "Security Agent"),

"Mezzanine Fimance Document" means the Mezzanine Facility Agreement, any Mezzanine
Accession Letter, any Compliance Certificate, any Fee Letter, any Hedging Agreement, the
Intercreditor Deed, the Ranking Agreement, any Resignation Letter, any Transaction Securnty

Document, any Utilisation Request and any other document designated as a "Finance Document” by
the Mezzanmine Agent and the Parent,

"Mezzanine Finance Party"” means the Mezzanine Agent, the Mezzanme Arranger, the Secunty
Agent, a Mezzanine Lender or a Hedge Counterparty,

"Mezzanine Lender" means
{a) any Oniginal Mezzanine Lender, and

)] any bank, financial stitution, trust, fund or other entity which has become a party in
accordance wath clause 23 (Changes to the Lenders) of the Mezzanme Facility Agreement,

which m each case has not ceased to be a party to the Mezzanine Facility Agreement,

"Noteholders" means the holders of the Investor Loan Notes and/or the Additional Loan Notes from
fime to time,

"Obligor" has the meaning given to that term n the Senior Facilihes Agreement and the Mezzanine
Facility Agreement,

"Original Issuing Bank" means HSBC Bank plc,
"Original Mezzanine Lender' means Indigo Capital Limited,
"Original Senior Lender" means HSBC Bank ple,

"Parent”" means ASCO Group Limited (a company registered in England and Wales with company
number 58980350),

"Property” means all estates and nterests mn freehold, leasehold and other immovable property
wherever situated (other than Real Property situated mn Scotland) at the date of the Debenture or at any
time thereafier, belonging to the Company, or in which the Company has an interest at any time
(including the registered and unregistered land (if any}) in England and Wales specified m part 1 of
schedule 2 (Details of Security Assets)) of the Debenture, together with

(a) all buildings and fixtures and fixed plant and machinery at any time thereon (excluding trade
fixtures or any plant and machinery which are not owned by the Company),

(b) all easements, rights and agreements 1n respect thereof,
(c) all proceeds of sale of that property, and
(d) the benefit of all covenants given 1n respect thereof,

"Purchaser” means ASCO Holdings Limited (a company registered in England and Wales with
company number SC300658),
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"Ranking Agreement” means the Scottish law ranking agreement made between the Company and
the Security Agent,

""Real Property" means
{(a) any frechold, heritable, leasehold or immeovable property, and

(b) any bwldings, fixtures, fittings, fixed plant or machinery from time to time situated on or
forming part of that freehold, heritable, leasehold or immovable property,

"Receiver" means a recewver, receiver and manager, admumstrator or (where the law allows)
adrmmstrative receiver appointed by the Security Agent,

"Related Rights" means, n relation to any Charged Secunities

(a) all dividends, distributions and other income paid or payable on the relevant Charged
Securities or any asset referred to n paragraph (b) below,

(b) all rights, momes or property accruing ot offered at any ume m relation to the Charged
Securities whether by way of redemption, substitution, exchange, bonus or preference, under
option rights or otherwise,

"Relevant Contract" means each of the agreements specified m part 4 of schedule 2 (Details of
Security Assets) of the Debenture together with each other agreement supplementing or amending or
novating or replacing the same, or specified i any accession deed to the Debenture as a "Matertal
Contract",

“Relevant Scottish Property” means freehold subjects at Damhead, Peterhead (Title Number
ABN36936),

"Resignation Letter" means a resignation letter from an Obhgor to the Senior Agent or Mezzanine
Agent under the Senior Faciliies Agreement or Mezzamine Facility Agreement respectively,

"Scots law Bond and Fleating Charge" means the Scots law bond and floating charge and
guarantee dated on or about the date of this statutory declaration and made between (1) the Company
and (2) the Security Agent,

"Secured Obligations" means all present and future obligations and hiabilities (whether actual or
contingent and whether owed jomtly or severally or alone or n any other capacity whatsoever) of any
present or future member of the Group to the Security Agent and/or the other Secured Parties (or any
of them) under or pursuant to any Semor Finance Document or Mezzanine Fnance Document
{includmg all momes covenanted to be paid under the applicable Transaction Security Document),
provided that no obligation or hability shall be included in the defimtion of "Secured Obligations"
to the extent that, 1f 1t were so ncluded, the applicable Transaction Security Document (or any part of
1t), would constitute unlawful financial assistance within the meaning of sections 151 and 152 of the
Comparues Act 1985,

"Secured Parties" each Senior Finance Party from ume to time party to the Semor Facilittes
Agreement, each Mezzamne Finance Party, any Recerver and any Delegate,

"Security" means a mortgage, charge, pledge, lien or other secunty interest securing any obligation
of any person or any other agreement or arrangement entered mto for the purpose of or having the

effect of providing secunty,

"Security Agent” means HSBC Bank plc (acting as agent for and on behalf of the Secured Parties),
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"Security Assets' means all property and assets from time to time mortgaged, charged or assigned
(or expressed to be mortgaged, charged or assigned) by or pursuant to the Debenture, the Scots law
Bond and Floating Charge, the Investor Guarantee and Debenture or the Investor Bond and Floating
Charge (each as applicable),

"Selection Notice" means a selection notice substantially 1n the form set out n part 2 of schedule 3
(Requests) of the Semor Facilities Agreement, given in accordance with clause 15 (nterest Periods)
of the Senior Facilities Agreement 1n relation to a Term Facility,

"Senior Accession Letter” means an accession letter to the Semor Facilities Agreement substantially
n the form set out 1n schedule 7 of the Semor Facilities Agreement,

"Senior Agent" means HSBC Bank plc,
"Semor Arranger” means HSBC Bank plc,
"Senior Discharge Date" has the meaning given to 1t in the Intercreditor Deed,

"Senior Facilities Agreement" means the facilities agreement dated on or about the date of this
statutory declaration and made between (1)ASCO Group Limted as the Parent, (2)ASCO
Acquisitions Limited as the Company, (3) the parties named 1n part 1 of schedule 1 thereto as the
original borrowers, (4) the parties named in part | of schedule 1 thereto as original guarantors, (5)
HSBC Bank plc as Arranger, (6) the financial institution listed 1n part 2 of schedule 1 thereto as the
original lender, (7) HSBC Bank plc as Agent, (8) HSBC Bank plc as the Secunity Agent, (9) HSBC
Bank plc as an Ancillary Lender and (10) HSBC Bank ple as the Original Issuing Bank,

"Senior Finance Document™ means the Senior Facilities Agreement, any Senior Accession Letter,
any Ancillary Document, any Compliance Certificate, any Fee Letter, any Hedging Agreement, the
Intercreditor Deed, the Ranking Agreement, any Resignation Letter, any Selection Notice, any
Transaction Security Document, any Utilisation Request and any other document designated as a
"Finance Document" by the Senior Agent and the Parent,

"Senior Finance Party" means the Senor Agent, the Senior Arranger, the Security Agent, a Senior
Lender, any Issuing Bank, a Hedge Counterparty or any Ancillary Lender,

"Senior Lender" means
(a) any Ongmal Semor Lender, and

(b) any bank, financial mstitution, trust, fund or other entity which has become a party n
accordance with clause 29 (Changes to the Lenders) of the Semior Facilities Agreement,

which 1n each case has not ceased to be a party to the Semor Facilities Agreement,

"Standard Securities" means Scots law Standard Security in respect of freehold subjects at
Dambhead, Peterhead (Title Number ABN36936) in favour of the Security Agent,

"Subsichary™” means any company or corporation
(a) which 1s controlled, directly or indirectly by the first mentioned company or corporation,

(b) more than half the 1ssued share capital of which 1s beneficially owned, directly or indirectly,
by the first mentioned company or corporation, or

() which 1s a subsidiary of another subsidiary of the first mentioned company or corporation,




and, for these purposes, a company or corporation shall be treated as bemng controlled by another 1f
that other company or corporation 1s able to direct 1ts affairs and/or control the composition of its
board of directors or equivalent body,

"Tax" means any tax, levy, impost, duty or other charge or withholding of a sumlar nature (including
any penalty or interest payable in connection with any farlure to pay or any delay i paying any of the
same),

"Term Facility" means Facility A, Facility B or Facility C,

"Transaction Security" means the Secunity created or expressed to be created n favour of the
Security Agent pursuant to the Transaction Security Documents,

"Transaction Security Documents™ means each of the documents specified in

(a) paragraph 3(g) of part 1 of schedule 2 (Conditions precedent) of the Senor Faciliies
Agreement and paragraph 3(g) of part | of schedule 2 (Condittons precedent) of the
Mezzanine Facility Agreement,

(b) paragraph 10 of part 2 of schedule 2 (Conditions precedent) of the Semor Facilities
Agreement and paragraph 10 of part 2 of schedule 2 (Conditions precedent) of the
Mezzanine Facility Agreement, and

(c) clause 27 40(b) of the Semor Faciliies Agreement and clause 21 3%(b) of the Mezzanmne
Facility Agreement,

together with any other document entered into by any Obligor creating or expressed to create any
Security over all or any parts of 1ts assets m respect of the obhigations of any Obligor under any Senior
Fiance Document or Mezzanine Finance Document,

"Upstream Loan Agreement” means the upstream loan agreement dated on or about the date of thus
statutory declaration between, among others, the Purchaser and the Company,

"Utilisation Request” means a utilisation request substantially m the relevant form set out n part 1
of schedule 3 (Requests) of the Semior Facilities Agreement or schedule 3 (Requests) of the
Mezzanine Facility Agreement



FORM 155(6)a
ANNEXURE 4

Part IT1

Any reference m this statutory declaration (mncluding the other Annexures) to any agreement or
mstrument 1s a reference to such agreement or instrument as from time to time amended, novated,
restated, vaned or assigned from time to time (however fundamentally)




FORM 155(6)a

ANNEXURE 5

Terms defined 1n this statutory declaration (including the other Annexures) have the same meaning 1n
this Annexure unless otherwise stated or the context otherwise requires

Nil at the date of this statutory declaration, but up to £250,000,000 or such other amount as may be
agreed from time to trme




FORM 155(6)a

ANNEXURE 6

Terms defined 1n thus statutory declaration (including the other Annexures) have the same meaning in
this Anmexure unless otherwise stated or the context otherwise requires

The assistance may be given on an



Deloitte.

INDEPENDENT AUDITORS' REPORT TO THE DIRECTORS OF ENVIROCO
LIMITED (“THE COMPANY”) PURSUANT TO SECTION 156(4) OF THE
COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors of the Company dated

25 October 2006 1n connection with the proposal that the Company should give financial
assistance for the purpose of the acquisition of the entire 1ssued share capital of the Company’s
holding company, ASCO Holdings Limated

This report 1s made solely to the directors of the Company for the purpose of section 156(4) of
the Compames Act 1985 Our work has been undertaken so that we mught state to the
directors of the Company those matters that we are required to state to them in an auditors'
report under that section and for no other purpose To the fullest extent permitted by law, we
do not accept or assume responsibility to anyone other than the Company, for our work, for
this report, or for the opinions that we have formed

Basis of opinion

We have enquired 1nto the state of the Company's affairs in order to review the bases for the
statutory declaration

Opinion

We are not aware of anything to indicate that the opimion expressed by the directors 1n their
declaration as to any of the matters mentioned 1n section 156(2) of the Companies Act 1985 15
unreasonable 1n all the circumstances

e, 8T wd L0

Chartered Accountants and Registered Auditors
2 5 October 2006




