‘EXECUTION VERSION

CONFIRMATION IN RELATION TO GUARANTEE BOND DATED 22 DECEMBER 1998

From: Banco Bilbao Vizeaya Argentaria, S.A., London Branch (formerly known as Argentaria,

To:

Date:

Caja Postal y Banco Hipotecario S.A.) (the "Guarantor™)
One Canada Square '

44th Floor

Canary Wharf

London

El14 5AA

Mercia Waste Management Limited ("MWML")
The Marina

Kings Road ‘

Evesham, Worcestershire

WRI13XZ

The County of the Herefordshire District Council ("Herefordshire™)
Brockington ' -
35 Hafod Road

Hereford HR1 1SH

Worcestershire County Council (together with Herefordshire, the "Councils")
County Hall

Spetchley Road

Worcester WRS5 ZNP

2014

Dear Sirs

Waste Management Service Contract dated 22 December 1998, as amended by the Variation
Agreement (as defined below), and made betwejeeh MWML and the Councils (the "WMSC")

Words and expressions defined in the WMSC bear the same meaning in this letter.

We héreby confirm that the Bond relating to WMSC and related contracts made between us as
Guarantor, MWML as Contractor and the Councils and dated 22 December 1998 shall:

@

®)

(©)

continue in full force and effect in relation to all of the obligations specified therein and
otherwise notwithstanding the amendments to the WMSC effected by a variation agreement of
even date herewith made between the Councils and MWML (the "Variation Agreement");

continue in full fc_;rce and effect in relation to the obligations set out in Clause 59 of the
WMSC; and

be construed as if all references in the Bond to the "Contract” are references to the WMSC as
amended by the Variation Agreement.
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EXECUTION VERSION

For the avoidance of doubt it is hereby confirmed that:

(a) the liability of the Guarantor pursuant to the Bond shall not exceed [
B 2oorcoate_for the Contract Period (unless previously agreed in writing between the
Contractor and the Guarantor); and ‘ :

(b) Banco Bilbao Vizcaya Argentaria, S.A, London Branch is the same legal entity as the issuer of the
Bond, Argentaria, Caja Postal y Banco Hipotecario S.A.

This letter is governed by English law.

Yours faithfully

For and on behalf of
Banco Bilbao Vizcaya Argentaria, S.A., London Branch

Acknowledged by

for and on behalf of Mercia Waste Managément
Limited

Acknowledged by

for and on behalf of The County of the Herefordshire
District Council

Acknowledged by

for and on behalf of Worcestershire County Council
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| ANNEX 2
CERTIFICATES TO BE ISSUED UNDER THE LOCAL GOVERNMENT
(CONTRACTS) ACT 1997

[This document is already publicly available and so 1$ not included here or elsewhere in the
1ewsed d1sclosm €]

house style
7 lune 2016 eversheds



ANNEX 3.
VOLUNTARY EX ANTE TRANSPARENCY NOTICE

. [This document i$ already publicly available and so is not included here or elsewhere in the
revised disclosure]

house style
7 June 2016 eversheds




Contractor’s Representative
Mercia Waste Management Limited
The Marina

Kings Road

Evesham

Worcestershire

WR11 3XZ

21 May 2014

Qur Ref: RWIU131'/O3106126 :
Ask for: John Hobbs

WASTE MANAGEMENT SERVICE CONTRACT
NOTICE OF VARI_ATION UNDER SCHEDULE 2

CONFIRMED VARIATION INSTRUCTION No 26
Variation under Schedule 2 of the Waste Management Service Contract
Sites: -
Final disposal sites — Use of Coventry Waste to Energy Plant
Details:
Confirmed Variation Instruction 8 is terminated by consent at 23:59 hours on 31

March 2012.

To use the Coventry Waste to Energy Plant as a final disposal site in accordance
~ with the relevant Service Delivery Plan.

Reason for Change:
To reflect changes in price since Conf rmed Variation Instruction 8 was agreed.

Commencement Date of this Cohfirmed Variation Instruction:
01 April 2012. ' '

End Date:
The expiry or earlier termination of the Waste Management Service Contract.

Effect on Contract Price: ‘
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worcestershire
countycouncil

F
I —

| hereby approve this Confirmed Variation Instruction.

Signed as Superintendent Officer |

John Hobbs ‘ _
Director of Business Environment and Communities
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@county council I

Contractor’'s Representative :
Mercia Waste Management letted‘ ‘
The Marina

Kings Road

Evesham

Worcestershire

WR11 3XZ

21 May 2014

Our Ref: RW/U131/03/06/44
Ask for: John Hobbs ‘

WASTE MANAGE?MENT SERVICE CONTRACT
NOTICE OF VARtATlON UNDER SCHEDULE 2

CONFIRMED VARiATION INSTRUCTION No 44
Variation under Schedule 2 of thet Waste Management Service Contract

Sites: :
Final disposal site — Rose Hill Farm Dymock

Details: ‘
To use the third party licensed in- vessel compost facility at Dymock as a flnal
~ disposal site for food waste. :

The Contractor will ensure that the O&M Contractor will enter into a contract with
MF Bennion (Potatoes) Limited for\the acceptance and disposal of food waste (the
“Bennion Contract”), and Focsa Ser\nces (UK) Limited for the collection and
delivery of food waste (the “Focsa Letter”) The terms of the “Bennion Contract”
and “Focsa Letter” are approved by the Council.

Reason for Change
Wychavon District Council mtroduced separate food waste collections on 29
September 2008. ‘

Commencement Date of this Conflrmed Variation Instructlon
29 September 2008.

End Date:
10 January 2014 or the expiry or earher termination of the Waste Management
Service Contract whichever occurs first.
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'worcestershire
county council

Effect on Contract Price:

I hereby approve this Confirmed Variation Instruction.

Signed as Superintendent Officer

John Hobbs
Director of Business Environment and Communities
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worcestershire

~COUHT‘}I council

Contractor's Representative
Mercia Waste Management Limited -
“The Marina -

Kings Road

Evesham

Worcestershire

WR11 3XZ

21 May 2014

Qur Ref: - RW/U131/03/06/50
Ask for: John Hobbs

WASTE MANAGEMENT SERVICE CONTRACT
NOTICE OF VARIATION UNDER SCHEDULE 2

CONFIRMED VARIATION INSTRUCTION No 50‘

Variation under Schedule 2 of the Waste Management Service Contract -
Change in Law ‘ :

Legislation/Regulations: .

The Environmental Permitting (England and Wales) Regulations 2010 (as
amended), the Landfill Directive (1999/31/EC) and the Council Decision
(2003/33/EC). : ‘

Sites: ‘ .
Hill & Moor Landfill Site and all Household Waste Sites.

Details: :

To divert all plasterboard deposited at the Household Waste Sites or delivered by
the constituent WCA away from Landfill in accordance with the relevant Service
Delivery Plan and arrange for it to be taken to a suitably permitted disposal site
where it will be Recycled.

Reason for Change:

From 01 April 2009 the Environment Agency amended their guidelines relating to
the disposal of gypsum and other high sulphate bearing wastes along with
biodegradable waste by removing ithe 10% tolerance and banning the co-disposal
of these waste streams. -

Commencement Date of this Confirmed Variation Instruction:
01 April 2009.
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rworcestershire

dbjcountycouncil

End Date: _
The expiry or earlier termination ofithe Waste Management Service Contract.

Effect on Contract Price:

| hereby approve this Confirmed Variation Instruction.

Signed as Superintendent Officer |

John Hobbs’ :
Director of Business Environment and Communities .
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‘worcestershire

< county council

Contractor's Representative
Mercia Waste Management leited
The Marina

Kings Road

Evesham ,

Worcestershire

WR11 3XZ

21 May 2014

Our Ref: RW/U131/03/06/51 |
Ask for: John Hobbs

WASTE MANAGEMENT SERVICE CONTRACT
NOTICE OF VARIATION UNDER SCHEDULE 2

CONFIRMED VARIATION INSTRUCTION No 51

Variation under Schedule 2 of the Waste Management Service Contract

Sites:

Hill & Moor Presorted MRF
Kidderminster Presorted MRF
Rotherwas Presorted MRF
Bromsgrove Transfer Station
Kidderminster bulk bays

Redditch bulk bays

New Presorted MRF (”EnwroSort")

Details:
Confirmed Variation Instructions 5,‘ 10, 27, 31, 33 and 34 are termlnated by consent
at 23.59 hours on 01 November 2009 '

To remove the requirement to prov1de a Presorted MRF at Kidderminster from 22
December 1998. ' ‘

F‘

Bulk bays will continue to be provided at Redditch, Kidderminster and Bromsgrove
Transfer Station and a new bulk bay will-be provided at Rotherwas, to receive
Recyclable Material from WCA collections, for onward transportation to EnviroSort
or third parties for processing. Addltlonally, a new bulk bay at Hill & Moor will be
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made available from time to time, by prior arrangement, in the event that another
agreed Delivery Point is not available.

The Pre-sorted MRFs at Hill & Moor and Rotherwas will be decommissioned, and
EnviroSort will be designed, built and operated at Norton, Worcestershire.

.EnviroSort is located on 5.5 acres of land (Area 7, Norton) Ieased to the Contractor
by the Council.

To operate:
EnviroSort
Bromsgrove bulk bays
Kidderminster bulk bays
Redditch bulk bays
Rotherwas MRF as a bulk bay
Hill & Moor MRF as a bulk bay, onia contlngency basis only, and by prior
arrangement, in the event that another Delivery Point is not available.
. in accordance with the relevant SDP.

The Contractor will ensure that they transport Recyclable Material between Bulk
Bays and EnviroSort and for recyclmgldlsposal either using their fleet or via a third

party.

Unavailabiliti: ; :

Not less than [l of Contract Waste processed at EnviroSort will be Recycled.
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"worcestershire

couﬂiy council

EnviroSort shall be handed back to the Council at the expiry of the Waste
Management Service Contract in working order, having been maintained in
accordance with the manufacturer's instructions. '

Reason for Change:
To divert Contract Waste away from Landfill and improve Recycling performance.

Commencement Date:
02 November 2009.

End Date: _
The expiry or earlier termination of the Waste Management Service Contract.

Effect on Contract Price:
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B worcestershire

ufn counify councii

| hereby approve this Confirmed Variation Instruction.

Signed as Superintendent Officer

John Hobbs
Director of Business Environment and Communities
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'worcestershire

</'county council

Contractor's Representative ‘
Mercia Waste Management lelted
The Marina

Kings Road

Evesham

Worcestershire

WR11 3XZ

21 May 2014

OurRef’  RW/U131/03/06/57
Ask for: John Hobbs P

WASTE MANAGEMENT SERVICE CONTRACT
NOTICE OF VAEIATiON UNDER SCHEDULE 2

CONFIRMED VARIATION INSTRUCTION No 57
Variation under Schedule 2 of the Waste Management Service Contract

Legislation/Regulations:
Licence condltlons at Hill and Moon compost facility.

Sites: |
All Household Waste Sites and Transfer Stations..

Details:
Confirmed Variation Instruction 55 IS terminated by consent at 23:59 hours on 31
March 2011.

To divert all green waste deposited|at the Household Waste Sites or delivered by
the constituent WCA in excess of the licensed capacity of the Hill & Moor compost
facility away from Landfill in accordance with the relevant Service Delivery Plan and
arrange for it to be taken to a swtably permitted third party composting facility
where it will be Composted.

Reason for Change
To reflect changes in price since Conﬂrmed Variation Instruction 55 was agreed.

Commencement Date of this Conflrmed Variation Instruction:
01 April 2011.
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worcestershire

county council

End Date: .
The expiry or earlier termination of the Waste Management Service Contract.

Effect on Contract Price:

| hereby approve the above Contract Variation.

Signed as Superintendent Officer |

John Hobbs |
Director of Business Environment and Communities -
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'worcestershire

<& ccocuniycouncil

Contractor's Representative
Mercia Waste Management L|m|ted
The Marina

Kings Road

Evesham

Worcestershire

WR11 3XZ

21 May 2014

Our Ref: RW/U131/03/06/58 -
Ask for: John Hobbs

WASTE MANAGEMENT SERVICE CONTRACT
NOTICE OF VARIATION UNDER SCHEDULE 2

CONFIRMED VARIATION INSTRUCTION No 58

Variation under Schedule 2 of the Waste Management Service Contract —
Change in Law

Legislation/Regulations:
Waste Emissions Trading Act 2003

Sites:
Hill-& Moor Landfill Site and all Household Waste Sites.

Details:
Confirmed Variation Instruction 53/is terminated by consent at 23.59 hours on 31
March 2013.

. To divert all timber depbsﬂed at the Household Waste Sites or delivered by the
constituent WCA away from Landfill in accordance with the relevant Service
Delivery Plan and arrange for |t to\be taken to a suitably permitted disposal site.

Reason for Change:
To reflect changes in price since Confirmed Variation Instruction 53 was agreed.

Commencement Date of this Confirmed Variation Instructlon
01 April 2013.

End Date:
The expiry or earlier termination of the Waste Management Service Contract.
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? ‘'worcestershire

> county council

Effect on Contract Price:

ii—

—
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| hereby approve this Confirmed Vai‘iation Instruction.

Signed as Superintendent Officer

John Hobbs |
Director of Business Environment and Communities
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“worcestershire

</ county council

Contractor’s Representative
Mercia Waste Management Limited
The Marina

Kings Road

Evesham

Worcestershire

WR11 3XZ

21 May 2014

Our Ref: - RW/U131/03/06/59
Ask for: John Hobbs

WASTE MANAGEMENT SERVICE CONTRACT
NOTICE OF VARIATION UNDER SCHEDULE 2

CONFIRMED VARIATION INSTRUCTION No 59

Variation under Schedule 2 of the Waste Management Service Contract -
Change in Law

Legislation/Regulations:
EU Landfill Directive.
Landfill (England and Wales) Regulations 2002.

Sites: .
Hill & Moor Landfill Site and all Household Waste Sites.

Details:
Confirmed Variation Instruction 18 is terminated by consent at 23:59 hours on 31
March 2006. ,

To divert all asbestos deposited at the Household Waste Sites in accordance with
the relevant Service Delivery Plan and arrange for it to be taken to a suitably
permitted Landfill for disposal.

Reason for Change:
To reflect changes in price since Conﬂrmed Variation Instruction 18 was agreed.

Commencement Date of this Confirmed Variation Instruction:
- 01 April 2006.
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ey

worcestershire

countycouncil

End Date: _ _ _
The expiry or earlier termination of the Waste Management Service Contract.

Effect on Contract Price:

| hereby approve the above Confirmed Variation Instruction.

Signed as Superintendent Officer

John Hobbs ;
Director of Business Environment and Communities
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s worcestershire

county council

Contractor’s Representative
-Mercia Waste Management Limited
The Marina

Kings Road

Evesham

Worcestershire

WR11 3XZ

21 May 2014

Our Ref: * RW/U131/03/06/60
Ask for: ~ John Hobbs

WASTE MANAGEMENT SERVICE CONTRACT
NOTICE OF VARIATION UNDER SCHEDULE 2

CONFIRMED.VAR[ATION INSTRUCTION No 60 .

Variation under Schedule 2 of the Waste Management Service Contract —
Change in Law

Legislation/Regulations:
¢ The Environmental Permitting (England & Wales) Regulations 2010 (as
-~ amended) the Landfill Directive (1999/31/EC) and the Council Decision
(2003/33/EC) -
» Waste Electrical and Electronic Equipment Regulations 2006 “WEEE
Regulations”
Waste Emissions Trading Act 2003
EU Landfill Directive Landfill (England and Wales) Regulations 2002

Sites:
- - All Household Waste Sites.

Detalls
Confirmed Variation Instruction 37 and 53 are terminated by consent at 23.59
hours on 31 March 2013. '
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‘worcestershire
county co;mcét

To provide additional staffing at the Household Waste Sites in order to provide the

following services in accordance with the relevant Service Delivery Plan:-

e Manage the Residents Permit Scheme.

e Manage the Commercial Vehicle and Trailer Permit Scheme to ensure that only
commercial vehicles and vehicles with trailers that are suitably permitted are
allowed to access the Household Waste Sites.

» To maximise Recycling and minimise Contract Waste going to Landfill from the
Household Waste Sites.

« To service requirements for separate collections of timber, tyres, plasterboard
and items covered under the WEEE Regulations.

* To provide re-use facilities at agreed sites.

Reason for Change: '
To reflect changes in pricing followmg the agreement on Confirmed Variation
Instruction 53.

Commencement Date of this Confirmed Variation Instruction:
01 April 2013. :

End Date:’ : _
The expiry or earlier termination of the Waste Management Service Contract.

Effect on Contract Price: |
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3 worcestershire

@' county council

_
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e Worcestershire
</'county council

[ hereby approve this Confirmed Variation Instruction.

Signed as Superintendent Officer

John Hobbs ;
Director of Business Environment and Communities
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s worcestershire

County council

Contractor’'s Representative
Mercia Waste Management Limited
The Marina -
Kings Road

Evesham

Worcestershire

WR11 3XL

21 May 2014

Our Ref: RW/U131/03/06/61
Ask for: John Hobbs ‘

WASTE MANAGEMENT SERVICE CONTRACT
NOTICE OF VARIATION UNDER SCHEDULE 2

CONFIRMED VARIATION INSTRUCTION No 61

Variation under Schedule 2 of the Waste Management Service Contract —
Change in Law

Legislation/Regulations: a
Hazardous Waste (England and Wales) Regulations 2005
Landfill (England and Wales) Reg.ulations 2002

Sites: :
All Household Waste Sites, and other sites as appropriate.

Details: |
- Confirmed Variation Instruction 28 is;terminated by consent at 23:59 hours on 31
- March 2012. |

To ensure recovery of administration and consignment fees associated with
compliance with the regulations detailed above.

Reason for Change: , _
To reflect changes in price since Confirmed Variation Instruction 28 was agreed. -

Commencement Date of this Confirmed Variation Instruction:
01 Aprit 2012.

End Date: =
The expiry or earlier termination of the Waste Management Service Contract.
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Effect on Contract Price:

I hereby approve this Confirme_d Vér‘iation Instruction.

- Signed as Superintendent Officer

John Hobbs
Director of Business Environment and Communities
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= worcestershire

ycounty council

Contractor’s Representative _
Mercia Waste Management Limited
The Marina

Kings Road

Evesham

Worcestershire

WR11 3XZ

21 May 2014

Our Ref: RW/U131/03/06/62 .
Ask for; John Hobbs

WASTE MANAGEMENT SERVICE CONTRACT
NOTICE OF VARIATION UNDER SCHEDULE 2

CONFIRMED VARIATION INSTRUCTION No 62
Variation under Schedule 2 of the Waste Management Service Contract

Sites: :
Bromsgrove Transfer Station and Redditch Transfer Station,

Details:
Confirmed Variation Instruction 46 is terminated by consent at 23:59 hours on 31
March 2012.

To continue to operate Bromsgrove Transfer Station and provide additional
vehicles for Bromsgrove Transfer Station and Redditch Transfer Station in
. accordance with the relevant Service Delivery Plan.

Reason for Ch'ange: :
To reflect changes in price since Confirmed Variation Instruction 46 was agreed.

Commencement Date of this Confirmed Variation Instruction:
01 April 2012. :

End Date: : |
The expiry or earlier termination of the Waste Management Service Contract.
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sworcestershire

county council

Effect on Contract Price:

| hereby approve this Confirmed Vériation Instruction.

* Signed as Superintendent Officer |

John Hobbs | -
Director of Business Environment and Communities
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</ county council

Contractor’s Representative
Mercia Waste Management lelted
The Marina

Kings Road

Evesham

Worcestershire

WR11 3XZ

21 May 2014

OurRef:  RW/U131/03/06/63
Ask for; John Hobbs

WASTE MANAGEMENT SERVICE CONTRACT
NOTICE OF VARIATION UNDER SCHEDULE 2

CONFIRMED VARIATION INSTRUCTION No 63
Variation under Schedule 2 of the Waste Management Service Contract

Sites:
Kington Household Waste Site

Details:
Confirmed Variation instruction 48 lis terminated by consent at 23:59 hours on 4
December 2009.

" For the Contractor to enter into a Iease (attached at appendix 1 to this Confirmed
Variation Instruction) with |l and I in relation to the use of land for
Kington Household Waste Site ("the Lease"). :

Reason for Change: '
To reflect changes in price since Confirmed Variation Instructlon 48 was agreed.

Commencement Date of this Confirmed Varlatlon Instructlon
5 December 2009

End Date:
The expiry or earlier termination of | ‘the Waste Management Service Contract.
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worcestershire
‘countycouncil

Effect on Contract Price:

Special Conditions:

The Kington Household Waste Site will constitute a New Property for the purposes
of clause 7 of the Property Transfer Agreement.

| hereby approve this Confirmed Variation Instruction.

Signed as Superintendent Officer

John Hobbs - 1
Director of Business Environment and Communities
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. worcestershire

w/county council

Contractor's Representative
Mercia Waste Management Limited
The Marina - -
Kings Road '
Evesham

Worcestershire

WR11 3XZ

21 May 2014

- Qur Ref: RW/U131/03/06/64
Ask for: - John Hobbs

WASTE MANAGEMENT SERVICE CONTRACT
NOTICE OF VARIATION UNDER SCHEDULE 2

CONFIRMED VARIATION INSTRUCTION No 64

Variation under Schedule 2 of thjé Waste Management Service Contract —
Change in Law

Legislation/Regulations: ‘ :

The Environmental Permitting (England and Wales) Regulations 2010 (as
amended), the Landfill Directive (1999/31/EC) and the Council Decisio
(2003/33/EC). -

Sites: :
Hill & Moor Landfill Site and all Household Waste Sites.

Details: ‘ :
Confirmed Variation Instruction 50 is terminated by consent at 23.59 hours on 31
March 2012. ‘ :

To divert all plasterboard deposited at the Household Waste Sites or delivered by
the constituent WCA away from Landfill in accordance with the relevant Service
Delivery Plan and arrange for it to be taken to a suitably permitted processing
facility where it will be Recycled.

Reason for Change: ‘
To reflect change_s in price since Confirmed Variation Instruction 50 was agreed.

Commencement Date of this Confirmed Variation Instruction:
01 April 2012, : :
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= worcestershire

=/county council

End Date: |
The expiry or earlier termination of the Waste Management Service Contract.

Effect on Contract Prlce

_

—
—
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I hereby approve this Confirmed Variation Instruction.

Signed as Superintendent Officer

John Hobbs _
Director of Business Environment and Communities
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Jworcestershire

< county council

Contractor’s Representative
Mercia Waste Management Limited
The Marina

Kings Road

Evesham

Worcestershire

WR11 3XZ

21 May 2014

Our Ref: RW/U131/03/06/65
Ask for: John Hobbs

WASTE MANAGEMENT SERVICE CONTRACT
NOTICE OF VARIATIQN UNDER SCHEDULE 2

CONFIRMED VARIATION INSTRUCTION No 65
Variation under Schedule 2 of the Waste Management Service Contract

Sites:
Wyre Forest District Council Depot, Green Street, Kidderminster and H|II & Moor
Composting Plant. :

Details:

On request to arrange the transportation of all garden waste collected separately
by Wyre Forest District Council and deposited at their Green Street Depot to the
Hill & Moor Composting Plant.

Reason for Change:

To enable the garden waste collected separately by Wyre Forest District Council,
and deposited at their Green Street Depot to be transported to Hill & Moor
Composting Plant for processing.

Commencement Date of this Confirmed Variation Instruction:
.01 April 2012.

End Date:
The expiry or earlier termination oflthe Waste Management Service Contract.
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& worcestershire
u.f.-— countycouncil

Effect on Contract Price:

| hereby approve this Confirmed Variation Instruction.

Signed as Superintendent Officer

John Hobbs ‘ :
Director of Business Environment and Communities
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s worcestershire

county council

Contractor’s Representative
Mercia Waste Management Limited
The Marina |
Kings Road

Evesham

Worcestershire

WR11 3XZ

21 May 2014

OurRef:  RW/U131/03/06/66
Ask for: John Hobbs

WASTE MANAGjEMENT SERVICE CONTRACT
NOTICE OF VARIATION UNDER SCHEDULE 2

CONFIRMED VARIATION INSTRUCTION No 66
Variation under Schedule 2 of the Waste Management Service Contract

Legislation/Regulations: .

Pollution, Prevention and Control (England & Wales) Regulations 2000 and the
Landfill (England & Wales) Regulation 2002.

Sites:
Hill & Moor Landfill Site.

Details: o :
Confirmed Variation Instruction 54 is terminated by consent at 23:59 on 31 March
2012. ' |

This Confirmed Variation Instruction covers the additional costs incurred by the
introduction of the requirement to have a Pollution, Prevention and Control (PPC)
permit in order to operate the Landfill Site at Hill & Moor, in accordance with the Hill
& Moor Landfill Site Service Delivery Plan.

Reason for Change: :

To reflect changes in price since C@nfirmed Variation Instruction 54 was agreed.

Commencement Date of this Coﬁfirmed Variation Instruction:
01 April 2012. ‘
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End Date:
The expiry or earlier termination of the Waste Management Service Contract.

Effect on Contract Price:

I
_
—'

I ——

| hereby approve this Confirmed Variation Instruction.

Signed as Superintendent Officer -

John Hobbs
Director of Business Environment and Communities
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‘worcestershire

coun’ty council

Confractor’s Representative
Mercia Waste Management Limited
The Marina

Kings Road

Evesham

Worcestershire

WR11 3XZ

21 May 2014

Our Ref: RW/U131/03/06/65
Ask for: John Hobbs‘

WASTE MANAGEMENT SERVICE CONTRACT
NOTICE OF VARIATION UNDER SCHEDULE 2

CONFIRMED VARIATION INSTRUCTION No 67
Variation under Schedule 2 of the Waste Management Service Contract

Legislation/Regulations:
Waste Electrical and Electronic Equipment Regulations 2006 (" the Regulatlons“)

Sites:
Hill & Moor Landfill Site, all Transfer Stations and all Household Waste Sites.

Details: ,
Confirmed Variation Instruction 52/ is terminated by consent at 23:59 hours on 31
~ March 2012. :

To Recycle all Waste Electrical and Electronic Equipment (WEEE) collected at
Designated Collection Facilities (DCF) via a Producer Compliance Scheme (PCS)
to an Approved Authorised Treatment Facility (AATF) in accordance with the
relevant Service Delivery Plan.

Reason for Change:
. To reflect changes in price since Conﬁrmed Variation Instruction 52 was agreed.

Commencement Date of this Confirmed Variation Instruction:
01 April 2012. ‘
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. worcestershire
ceun‘“{y council

End Date:
The expiry or earlier termlnatlon of the Waste Management Service Gontract.

Effect on Contract Price:

Page 2 of 3



| hereby approve the above Confiﬁned Variation Instruction.

Signed as Superintendent Officer -

John Hobbs '
Director of Business Environment and Communities

|
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s worcestershire

&/county council

Contractor’s Representative
Mercia Waste Management Limited
The Marina

Kings Road

Evesham

Worcestershire

WR11 3XZ

21 May 2014

Our Ref: RW/U131/03/06/68 .
Ask for: John Hobbs

WASTE MANAGEMENT SERVICE CONTRACT
NOTICE OF VARIATION UNDER SCHEDULE 2
CONFIRMED VARIATION INSTRUCTION No 68

Variation under Sched uIe 2 of the Waste Management Service Contract —
Change in Law

Legislation/Regulations:
EU Landfill Directive. ,
Landfill (England and Wales) Regulations 2002.

. Sites:

All Household Waste Sites and WCA Delivery Points.

Details:
Confirmed Variation Instruction 17 is terminated by consent at 23:59 hours on 31
March 2012.

To divert all tyres deposited at the Household Waste Sites or delivered by the
constituent WCA away from Landfill in accordance with the relevant Service

Delivery Plan and arrange for them\to be taken to a suutably permitted disposal site
where they will be Recycled.

Reason for Change: |
To reflect changes in price since Confirmed Variation Instruction 17 was agreed.

Commencement Date of this Conﬁrmed Variation Instruction:
01 April 2012.

Page 1 of 3



worcestershire

<'county council

End Date: :
The expiry or earlier termination of the Waste Management Service Contract.

Effect on Contract Price:

-

I —
~Ee—
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worcestershire

county council

I hereby approve this Confirmed Variation Instruction. ,

Signed as Superintendent Officer 3

John Hobbs
Director of Business Environment and Communities
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: worcestershire

</county council

Contractor’'s Representative
Mercia Waste Management Limited
The Marina |
Kings Road

Evesham -

Worcestershire

WR11 3XZ

21 May 2014

OurRef:  RW/U131/03/06/69
Ask for: John Hobbs

WASTE MANAGEMENT SERVICE CONTRACT
NOTICE OF VARTIATION UNDER SCHEDULE 2

CONFIRMED VARIATION INSTRUCTION No 69

Variation under Schedule 2 of the Waste Management Service Contract —
Change in Law

Sites:
Biffa landfill sites at Hartlebury.

Details: ‘
Confirmed Variation Instruction 4 |s\term|nated by consent at 23.59 hours on the
Waste to Energy Plant Variation Agreement Effective Date.

To divert enable the continued use of the Biffa landfill sites at Hartlebury for the
disposal of waste from Wyre Forest\ in undertaking their activities as a WCA.

Reason for Change:
To reflect changes in the avallablllty of landfill sites since Confirmed Variation
Instruction 4 was agreed. ‘

Commencement Date of this Conflrmed Variation Instruction:
The day after the Waste to Energy Plant Variation Agreement Effective Date.

End Date:
The day following the Take-over Date of the Energy from Waste Plant.
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worcestershire
county council

Effect on Contract Price:

| hereby approve this Confirmed Variation Instruction.

Signed as Superintendenf Officer

John Hobbs :
Director of Business Environment and Communities
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= worcestershire

county council

Contractor’'s Representative
Mercia Waste Management Limited
The Marina

Kings Road

Evesham

Worcestershire

WR11 3XZ

21 May 2014

Qur Ref: RW/{U131/03/06/70
Ask for: John Hobbs

WASTE MANAGEMENT SERVICE CONTRACT
NOTICE OF VARIATION UNDER SCHEDULE 2

CONFIRMED VARIATION INSTRUCTION No 70
Variation under Schedule 2 of the Waste Management Service Contract

LegislationIReguIatirons:
Licence conditions at Hill & Moor compost facility.

Sites: :
All Household Waste Sites and Transfer Stations.

Details: o
Confirmed Variation Instruction 57 is terminated by consent at 23:59 hours on 31
March 2012. ' '

To divert all green waste deposited at the Household Waste Sites or delivered by
the constituent WCA in excess of the licensed capacity of the Hill & Moor compost
facility away from Landfill in accordance with the relevant Service Delivery Plan and
arrange for it to be taken to a suitably permitted third party composting facility
“where it will be Composted.

Reason for Change: | .
To reflect changes in price since Confirmed Variation Instruction 57 was agreed.

Commencement Date of this Confirmed Variation Instruction:
01 April 2012.
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End Date: o
The expiry or earlier termination of the Waste Management Service Contract.

Effect on Contract Price:
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=worcestershire

county council

I hereby approve the above Contréct Variation.

Signed as Superintendent Officer

John Hobbs +
Director of Business Environment and Communities
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= worcestershire

county council

Contractor’'s Representative
Mercia Waste Management Limited
The Marina
Kings Road
Evesham
-Worcestershire
WR11 3XZ

21 May 2014

OurRef:  RW/U131/03/06/71
Ask for: John Hobbs

WASTE MANAGEMENT SERVICE CONTRACT
NOTICE OF VARIATION UNDER SCHEDULE 2

CONFIRMED VARIATION INSTRUCTION No 71

Variation under Schedule 2 of the Waste Management Service Contract —
Change in Law

Legisiation/Regulations:
EU Landfill Directive.
Landfill (England and Wales) Regulatlons 2002.

Sites: . .
Hill and Moor Landfill Site and all Household Waste Sites.

Details:
Confirmed Variation Instruction 59 IS termmated by consent at 23:59 hours on 31
March 2012.

To divert all asbestos deposited at the Household Waste Sites in accordance with
the relevant Service Delivery Plan and arrange for it to be taken to a suitably
permitted Landfill for disposal. . :

Reason for Change:
To reflect changes in price since Confirmed Variation Instruction 59 was agreed.

Commencement Date of this Conflrmed Variation Instruction:
- 01 April 2012.
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= worcestershire
=~ county council

End Date: ‘ ‘
The expiry or earlier termination of the Waste Management Service Contract.

Effect on Contract Price:
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worcestershire

county council

| hereby approve the above Confirmed Variation Instruction.

Signed as Superintendent Officer |

John Hobbs ‘ :
Director of Business Environment and Communities
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= county council

Contractor’'s Representative |
Mercia Waste Management Limited
The Marina 1
Kings Road

Evesham

Worcestershire

WR11 3X2Z

21 May 2014

Our Ref: RW/U131/03/06/72 ‘ :
Ask for: John Hobbs ;

WASTE MANAGEMENT SERVICE CONTRACT
NOTICE OF VAR_ATION UNDER SCHEDULE 2

CONFIRMED VARIATION INSTRUCTION No 72
Variation under Schedule 2 of thojaa Waste Management Service Contract

Sites: :
Rotherwas Composting Plant

Details: :
Confirmed Variation Instruction 49 is terminated by consent at 23:59 hours on 2
December 2013. f '

The Contractor will terminate the leasehold agreement dated & January 2010 for
land at Upper House Farm, Moreton ‘on Lugg, Herefordshire between h

and [N =nc Mercia Waste Management Limited ('the Lease").
Save where indicated references in this Confirmed Variation Instruction are to the
Lease ' i

Reason for Change: ‘ :
There is no requirement for a Compost Plant in Herefordshire.

S

Commencement Date of this Confirmed Variation Instruction:
3 December 2013 .
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s worcestershire

<=/county council

End Date:
30 April 2014.

Effect on Contract Price:

Special Conditions:

| hereby approve this COnfirmed Variation Instruction.

Signed as Superintendent Officer

John Hobbs .
Director of Business Environment and Communities
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Execition Versian

Senior Term Loan Facilities Agreement

’Mercia Waste Management Limited

as Borrower

and

Worces.ter-shire County iCOU]’]C"

and '

-The County of Herefordshlre Dlstrlct Councll

as Lead Arrangers and Orlgmal Lenders

and . .
The Law Debenture Trust Corporatlon p l.c.
as Security Agent
fei
relating to the Herefordshlre and Worcestérshire féj"’i |

Waste Pro;ect

May 2014 m
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THIS AGREEMENT is dated May 2014

and made between:

(1)

(2)

(3)

4

MERCIA WASTE MANAGEMENT LIMITED, registered number 03525188 whose
registered office Is at The Marina, Kings Road, Evesham, Warcestershire, United Kingtiom,

WR11 3XZ (the "Borrower");

- WORCESTERSHIRE COUNTY .COUNCIL AND THE COUNTY OF HEREFORDSHIRE

DISTRICT COUNCIL as lead arrangers (the *Lead Arrangers™);

WORCESTERSHIRE CO'I.INT\’j cﬁUNCIL AND THE COUNTY OF HEREF.DRD_SHIRE
DISTRICT COUNCIL as original lenders (the "Qriginal Lenders®); and :

THE LAW DEBENTURE TRUST CORPORATION P.L.C. 25 security trustee for Itself and
the Lenders from time to time under the Finance Documents (the "Security Agent”),

IT IS AGREED as follows:

1
1z

DEFINITIONS AND INTERPRETATION

Definitions

In this Agreement, except to the extent that the context requires otherwise:

“Accaunt Bank"” means HSBC |Bank pic as hoider of the Profect Accounts or any other
person with wham the Project |Accounts are maintained pursuznt to the terms of this
Agreement; :

"Account Bank Agreement® nfleans the account bank agreement dated on aor about the
date of this Agreement between, among others, the Borrower and the Account Bank,

together with the Mandates;

35055284

"Actual Construction Perlod |Cashflow Remedy - Aricunt” means the minimum
amount nécessdry following a failure by the Borrower of )

“Actual Construction Period Excess Cashfiow Amount” means the amount of

Operating Cash generated In any quarter during the Construction Period which Is greater
than the amount required to satisfy the Actual Constructfon Perfod Cashflow Test;

"Additional Equity Contrlbuﬂoli'! has the mieaning given to Itin the Equity Agreement; -
‘ 1 .
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“Additional Equity Funding | Notice” has the meaning given to It in the Ecju!ty
Agreement;

"Advance™ means the prtndpaliambunt,u'f each borrowing under the Facilities or any of
them;

*Advance Payment Boﬁd" mgans the advance payment bond procured by the EPC
Centractor as set out in dause 3.10 of the EPC Coritract;

"Adviser" means the Technical Adviser, the Lenders' Insurance Adviser, the Model
Auditer or any other adviser appolnted under this Agreement; '

“Aftiitate™ means, In refation to.any person, @ Subsidiary of that person ora Holding
Company of that person or any other Subsfdiary of that Holding Company;

“Agreement® means this sénior term loan facililes agreement;

"Aggregate Retained Earnings” means:

(2) asatPinancial Close e
) at any other time, Retained Eamings brought farward from previous Finandal
Years, plus Retained Eamings In respect of the currant Finandal Year Yo date;

“Annual Debt Service Cover Ratio™ means, in respect of any Ratio Testing Perlod, the
ratia of: ‘ :

(a)  Cash Flow Available for Debt Service for that Ratic Testing Perlod; to

(b)  the Debt Service Requlrement payable In that Ratio Testing Period, determined by
reference to the Approved Financial Model In respect of the relevant Ratie Testing
Date; ‘ T . .

"APC Direct Agreement” means the direct agreemerit between, amongst others, the
APC Processor and the Security Agent relating to the APC Dispozal Contract; : "
“APC Disposal Contract” means the sub-contract between the APC Processor and the
Operating Contractor relating to the treatment of Ay ash;

“APC Processor® means FCC_Envjmnment Ltd,;

"Applicable Accounting Pﬁpdﬁ!ﬂi‘.‘ means generaily accepted accounting principles -
and practices [n England, including IFRS; :

“Approved Budget™ means for any period prior to Completion (cther than with respect
ta the perlod from Firianclal Clase to 15 Decemiber 2014), a budget for Project Costs
(othier than Life Cyclé Maintenance Costs) and Operating Costs and, following Completion,
a budget for Project Costs (other than Bid Casts and Bullding Costs) and Operating Costs

-‘which Is delivered pursuant to 'dm:xsa 17.2 (Financial and Project Inforination) and which

15 In sufficient detall as the Technical Adviser or, following Compietion; the Lenders, may
reasonably require and such that [t Is consistent with tha Approved Financlal Model, with
effect that the Approved Budget shall contaln the required projected expenditure;

"Approved Financial Modes™ means the Base Case Financlal Model and each Updated
Financial Model, which shzll be in eléctronic form;

"Assignment Agreement” means an agreement substantlally (n the form set out in

schedule 12 (Form of Assignment Agreement) or any other form agreed between the’

relevant assignor, assignee and the Borrower;

-2
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"Assumptions” means the Economic Assumptions and the Technical Assumptions;
*Authorised Investment* has|the meaning given to it In the Account Bank Agredament;

“Avallable Commitment" means, In refation to a Facliity, a Lender's Commitment under
that Facility minus: . :

(2) the amount of its participation In any 'outstandlng Loans under that Facility; and

(b) In relation to any proposed Drawdown, the amount of its participation in any other
- Advances that are due to be mada under-that Fadllity an or before the proposed
Drawdown Date; ;

“Avallabillty Period™ means, sp_bje_ct to clause 5 (Drawdown), for each of the Facllities,
the periad commencing on Finandal Close and ending on the earilest of:

(a) .Completion;
{b)  the Planned Completion Date; and
(c)  the date on which the relevant Facility Is fully drawn,

or, In any case, the date If sirller on which the total Commitments under the relevant
Facility are cancailed or terminated;

"Base Case Financlal Model" means the computer modei, agreed between the Lenders
and the Borrower at Financial Close, as amended from time to time by agreement
between the Lenders and the Borrower and delivered pursuant to paragraph 11.1 (Part 1~

Initial Conditions Precedent) of schedule 3;

"Bid Costs™ means those costs |{without double counting) as set out in the Base Case
Financial Model and theresfter in each Approved Budget and ‘Approved Financlal Model,
and any VAT thereon (including, |without limitation, arranging, upfront and adviser fees
and costs of the Shareholders and the Original Lenders Incurred -in connection with the
Project before Financlal Close); : ) TRt ’ .

"Barrower Debenture™ means |the fixed and foating security document dated on or
about the date of this Agreement.given by the Borrower In favour of the Securlty Agent;

"Borrower Insolvency Event of Default” means any Event of Default relating to the
Borrower under dlauses 19.1(e)(Insolvency) to 19.1(i) (Similar Evants) (Inglusive);

“Borrower Loan Note Instrument” means the loan note instrument dated on or about
the date of this Agreement pursuant ta which the Borrower Loan Notes are constituted;

"Borrower Loan Notes" mears the subordinated loan notes constituted by the Borrower
Loan Note Instrument and issued In raspett of equilty contributions pursuant to dauss 4.1

(Standby Equity) of the Equity Agrfeemeht;
"Borrower Share Charga (FCC)™ méans the shae charge dated on or about the date of

‘this Agreement glven by FCC Environment Services (UK) Limitad in favour of the Security

Agent relating to the share capltal of thie Borrower;

“Borrower Share Charge (Urbéser)“ means the share charge dated on or about the
date of this Agreement given by Urbaser Limited In favour of the Security Agent relating
to the share capital of the Borrower;

"Break Costs* means on the datq-when any early repayment is made, the amount (if
any} by which : : )

3
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(a) the presant value of the remaining payments of principal and interest, calculated
{in accordance with the Clrcular} on narmal actuariai principles using the discount
rate in the *premature repayment’ set of rates In force when the repayment is
agreed for a notional loan for a period equat to the remalning .term of, and
repayable by the same method as, the loan being repald prematurely exceeds

- {bY theamount of prindpal then outstandirig;

“Brezk Galns" means on the d;ate when any early repayment Is made, the amount (r
any) by which: S . : ' '

{a) the amount of principal thtj:n outstanding exceeds

(b} the present vaiue of the remaining payments of principal and Interest, calculated
{in accordance with the Cﬁr&:uiar) on normal actuarial principles using the discount
rate in the ‘premature repayment’ set of rates in force when the repayment is
agreed for a notional foan for a period equal to the remaining term of, and
repayable by the same miethod as, the loan being repaid prematurely;

"Bulldlrig Costs™ means those costs (withaut double counting) as set out in the Base
Case Financlal Model and thereafter in each Approved Budget and Approved Finandgal

Model, and any VAT thereon, which shall Include for the avoldance of doubt

commissioning costs payable under: the EPC Contract;

"Bullet Payment”™ has the me%nlng given to it in the Waste Management Service
Contract; L :

"Business Day” means a day (other than a Saturday or Sunday) on which banks are

open for general business in London;

“BWL" means Beacon Waste Um?ted, a company Incorporated in England with company
no. 02650198 and whose registered office Is at The Marina, Kihgs Road, Evesham,
Worcestershire, WR11 3X2; ?

"BWL Debenture™ means the ﬁxejd and ﬂoatlng'seéuflév'crcéﬁﬁ'lén’c dated on or about the:
date of this Agreement given by BWL In favour of the Security Agent;

"Cailculation Date” means each }30 June and 31 December aftér Completion, provided
that, if such date is less than six (6) months aftér Completion, the first Calculation Date
shall be the nest Calculation Date; | :

“Cash Flow Availahle for Debt Service™ means, without double counting In respect of
any-Ratio Testing Perled; j

‘(a) Gross Revenue; plis

(b) sums transferred to- and }wlthdrawri from the M'alnuenanc.e Reserve Account

pursuant to clause 16. 10(b)|(Maintenance Reserve Account); plus

“(c} amounts In respect of Ilquld;ated damages from the EPC Contracior under the EPC

35059284

Contract and the Operating Contractor under the Operating Contract; minus
(d)  Project Costs; minus
{e) '~ Taxes,

as shawn in the Approved Financial Model, recelvable or payable, or received or paid (as

the case may be) in that period; 3
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"CDM Ca-ordinator™ means Fichtner Consulting Engineers Ltd;

"CDM Co-ordinator's Appolntment Deed" meéans the appointment =agreement
between, among cthers, the Borrower and the CDM Co-ordinator;

"Circular™ means Public Wo:rksi Board Circular 156 or any subsequent clrcular issued by
the Publlc Works Loan Board in replacement of Circular 156; ‘

"CMA  Authority Direct Agfeement" means the direct agreément: related to the
Construction* Management Agreement dated on or about the date of this Agreement

between the Borrower, SWSL, FCC §.A., Urbaser S.A, and the Counells;

"CMA Funders Direct Agreement” means the diract agreement related to the
Construction Management Agreement dated on of about the date of thls Agreement
between the Borrower, SWSL, [FCC S.A., Urbaser S.A, the Lenders and the Security
Agent; ‘ ‘ .

"Caliateral Deed” means the collateral deed to be entered Into by the Coundils, the
Borrower and the Lenders on or around the date of this Agreement: '

"Compensation Account” triea‘ﬂs the account opened In the name of Borrower with the
Account Bank celled the "Compensation Accourt® as. detalled In the Account Bank
Agreement or any successor account;

"Completion® means the daté on Which the Project Manager has lssued an Acceptance
Certificate to the EPC Contractor In accordance with the £PC Contract;

"Compliance Monitoring Requirements" means those requirements set out In of
schedule 8 (Tachnical Adviser);

"Commitments™ means the Facility A Commitments .and‘the Facility B Commitments;

"Construction Management Agreement™ means the construction management
agreement dated 22 December 1398 between the Borrower and SWSL;

SR e

"CMA Guarantee” means the| guarantee related to the Construction Management

Agreement dated on or about the date of this Agreement between the Borrower, FCC S.A,
and Urbaser S5.A,; . : .

"CMA Paraliel Lean Agreement” means the parallé! loan agreement in relation to the
Construction Maragement Agreement dated 22 ‘December 1998 between the Sorrower
and SWSL; : f . -

"Construction Managemaent -'l‘e}chn'lcal Assistance Agreemient” means the technical
assistance agreement in relation it the Construction Management Agreement dated 22

December 1998 between the Borrower, SWSL, and the Shareholders; .
"Constriction Period” miearis the period of time from Financlal Close until Completion;

"Construction Prograinme® méans the scheduie fefarred to In paragraph 10 (Pert 1 -
Initial Conditions Precedent) of schiedule 3, prépared by the EPC Contractor for the
construction of the Project and setting out, amongst other things, the schedule of Works; .

"Contamination® means all or any poflutants or contamiiants, Including any chemical ar

Industrial, radioactive, dangerous, toxic or hazardous substance, waste or residue

{whether In salid, seml-solld or liquld-form or a gas or vapour)?
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"Counclis™ means wOrcstersﬁl& County Council and the County of Herefordshire
District Coundll, -each. In thelr capacity as procuring authority: under the Waste
Management Service Contract; :

“Counclls’ Direct Agreement" means the direct agreement dated on or about the date
of this Agreement in relation to the Waste Management Service Contract between the
Counclls; the Lendars, the Borrower and the Security Agent; - .

"Cover Ratlo Event of Default™ means any Event of Default under clause 19.1(u)
{Cover Ratio Default) of this Agreement; : ) :

“CTA" means the Corporation Tax Act 2009;

"Cure Equity Contribution" means -any subsa-lbtlcn for shares or subordinated debt on
substantfaily the same terms as the existing Equity or such other terms as the Lenders
may approve In each case for the purpose specified In clause 15.11 (Equity Curg);.

"Current Assets” means:

(@) cash held by the Borrower; .

{b) .any balance on tﬁe Debt Sefvice Reserve Account;
{¢) any balance on the Maintenance Resarve Account;
{d) any prﬁpaymems recelved;

{e)  amounts owed to the Borrawer and/or the ampunts of any accounts recelvable (In
each case from trade debtors or HMRC in respect of VAT);

()  amounts In respect of deferred taxes;
(g) - ‘Inventory; and
{h)  zny cell preparation 'assets; P N N e

"Currant I.iabilitlea" meané:

(2) amounts awed by the Borrower and/or the:amounts of: any accounts payable (In
each case to trade creditors or HMRC In respect of Natlonal Insurance sind VAT);

(b}  the.amount of any accruals or provisions made;
(¢) the amount of any defeﬁ-ed tax lability;

{d) any cell restoration llabilities;

(e} anyaftercare flabilitles; and :

{f)  tiabiltties in respect of Corpor.jatlun Tax;

"Custody Agreement” means the custody agreemerit relating to the Base Case
Financial Modél dated 22 December 1998 batweer the Lenders, the Borrower :and The

Natlonal Computing Centre Limited;

"Damages” means ail liquidated d;an'tag&s and other similar sums ‘(not being sums in
respect of capital losses} .pald or agreed to be payable to thie Borrower pursuant to any
provision of any of the Project Documents;
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"Debt Service Requirement® mezns, in respect of any perled, the net aggregata of all
amounts pald or payable by the Borrower duriing such pericd in respect of;

(a) Financing Costs;
()  Financing Principal; and j

{c} any other payment obiigations of the Borrower under any of the Finance
Documents {exciuding Security Agent fees); '

"Dabt Service Reserve Acaouﬁt“ means the account cpened In the name of Borrower
with the Account Bank called the “Debt Service Resetve Account” 2s detailed In the

" Account Bank Agreesment or any suctessor account;

"Debt to Equity Ratio™ means, at any time, the ratio of;

{a)." the aggregate amount of eutstanding Facliity A Loans under Facllity A and the
aggregate amount of outstanding Fadlity B Loans under Fadility' B to .

{b) theexisting amouﬁt of tﬁe; Sharehoider Contribiutions made plus any amounts paid
by the Equity Guarantor (Urbaser) under the Equity Agreement plus the Borrower's
Aggregate Retalned Eamings; ‘ :

"Deed of Accesslon™ has the méanlng glven to It In the Intercreditor Deed;

"Deed of Varlatlon" means the deed of variation relating to the Waste Management

Service Contract to be entered Into on or around the date of this Agreement between the

Borrower and the Coundls; Lo

“Default™ means an Event of Default or Potential Event.of Default;

‘"Delagate” means any delegate, agant, attorney or co-trustea appointed by the Security

Agent;

‘"Direct Agreemants” means; oL R

() tpg’_c:oundls' Direct Agreement; _

(b)  the EPC Contractor's ‘Authority Direct Agreement;

(¢}  the EPC Contractor's Funders Blrect Agreement;

{d) the Operating Contractor's Authority Direct Agreement;
{e) the Operating Contractar's Fpnders Direct-Agreement;
M the CMA Authority Direct Agfeement;

(g)  the CMA Funders Direct Agreement:;

(h)  the APC Direct Agreement;

(l). the IBA Direct Agreement;

4} the PPA Direct Agreﬁment; and

(k) .any other agreament or document which the Lenders may from time to time
designate as a "Direct Agreerp‘ent‘ with the consent of the Borrower;

10
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"Discount Rate" means the welghted average of the percentage rates per annum at
which it Is projected on the refevant Calculation Date that Interest on the Facility A Loans
will accrue;

"Disruption Event™ means eithér er both of:

() a material disruption to those payment or cornrnunicaﬂons systéms or to those
financial markets which \are, In each case, required to operate In order for
payments to be made In connection with the Facllity (or othendise in order for the
transactions mntemplatedw by the Finance Documents to be carried out) which
disruption Is not caused by, and Is beyond the control of, any of the Partles; or

(b) the occurrence of any other event-whlch results In a disruption (of a technical or -

systerns-related nature) }to the treasury or payments operations of -a Party
.preventing that, or any other Party:

{) from performing n:si payment obllgaﬂons under the Flnance Documents; or

(i) from mmmunl:atlng with other Parties In accordanca with the tarms of the
Finance Documents,

and which {In elther such case} s not catsed by, and Is beyond the cnntrol of, the Party
whose operatlons are disrupted.. |

*Distribution” means all payménts (other thanthe Shareholder Payment and _Permlthed
Payments) made or to be made by the Borrower to any Shareholder, any Notehaolder, or
any of their affillates |n respect of,iarmongst other things:

(@) any Borrower Loan Notes; \ ‘

(b)  dividends or redempions In respect of Equity;

(c} loans; and

{d)  all Equity, loan notes and oﬂ\er suborﬁinated debt whlcﬁ ¢onstitutes a Cure Equlty. 7

Contribution; i )

"Distribufion Account® meansithe account op;ned in the name of Borrower with the
‘Account Bank called the 'Dlstrlbutlnn Account” as detalled In the Account Bank Agreement
‘OF any successor-account; ! .

"Drawdown” means 3 drawdowﬁ under the Facllitles;

"Drawdown Date™ means In relalion to an Advance the date on which that Advancs Is,
or Is to be, drawn down by the Borrower, :

"Drawdown Notice” means a nouce raquastlng an Advance substantlally In the form sat
out In Part I1 of schedule 4 (Form| of Notices);

“Drawdown Schedule™ means the drawdown schedule.In respect of the Facllitles set out
in schedule 7 {(Drawdown Schedule),

"DSRA Required Balance" means at any time' (without double counﬂng) from (and
including) the Planned Completlpn Date, the aggregate of the Financing Costs and
Financing Princlpal (where applicable} in relation to:the Facilities which the most recent
Forecast demonstrates are payable by the Borrower In the six month period falling after
the relevant Calculation Date (on in the case of the first such perlod, during the peried

after the flrst date referred to {n paragraph (a) of clause 16.9 (Debt Setvice Reserve.
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Account) up to the first Repayment Date), as such amounts are set out In the Approved
Financial Model; .

“Economic Assumptions” means assumptions as to:

{a) rates of Inflatfon, the GDP deflator or any s/milar measure, whether over a short
term or long term; . ‘

(b)  any rate of tax applicable hu any person at any ime.or to Vm" at any-time;
{cj anytax allowance appltcablé-to any person or any asset at any time; and
(d} . the accounting policies of any relevant person (Including the Borrower),

in each case as used in preparing an Approved Financial Model;

~Environmental Authorisations™ means all authorisations, permits, licences, conserits

or approvals and the flling of any notification, report or assessrment necessary under

Environmental Law for the carrying out of the Works and the operation of the Project;
"Epvironmental Claim™ means any claim by any pergon In connection with:

(a) any fallure Yo obtain any Environmental Authorisation necessary to carty out the
Project; . )

(b) & breach of an Environmental Law;

{c} any accident, fire, explosion or other event of any type Involving an emission or

substance which is capable of causing hamm to any fving corganism in the

environment; or
(d)  any other environmental contamination;

“Enyvironmental Contaminant” means any substancs {whether » softd, liquld or gas and
whether or nat combined with one or more other substarices) or.waste (as defined In the,
Environmental Protection Act 1990) which is capable of causing harm to-the health of
living organisms or other interference with the eculogical systams of which they form
part; - .

"Environmental Deed of Indemnity” means environmental deed of indemnity dated 22

~ December 1998 between the Borrower and the Councils;

35059284

“Enviranmental Law™ means:
(3)  any rule of common law, statute, bye-law or regulation having the force of law; or

(5) .any code of practice, rule, consent, licence, requirement; pémﬂt, order, decision-ar
judgment the breach of which gives rise ta liability or costs: enfarceable at law,

and which relate to or concemn ﬁhe presence of Environmental Contaminants In, on or
under land and/or the contamination therecf and/or the protection of human health or the
environment (as defined in the Environmental Pratection Act 1990);

"Bnvironmental Matters® means:any of the following:
(2) any release, emission, entry or Introduction into the air of an-y Environmental

Contaminants Inciuding the air within buildings and other natural or man-made
structures above or below ground; :

9
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(b} any discharge, release or entry into water of any Environmental Contaminants
inciuding into any river, wateroourse, lake, loch or pond (whether natural or
artificial or above or below ground) or reservoir; or the surface of the riverbed or of
other land supporting such\ waters, ground. waters (as defined in.section 1(12)
Environmental Protection Act 1990}, sewer of the sea;

{¢} any release, deposit, keeplng or disposal in or an land -whether or not covered by
the sea or other waters) of any Environmental Contaminants;

{d) any deposlt, disposal, keeping, treatment, Importation, preduction or carrying of

any waste, including any substance which constitutes a scrap materlal or any
ffluent or other unwanted surplus substance arising from the application of any
process or activity (including making It re-usable or reclalming substances from it)

and any substance or afticte which requires to be disposed of as balng broken,
wom out, contaminated ar otherwlse spolted; or ‘

(e) 'nuisance, nolse, defectlve premlses, health and’ safety at work, preservation or
protection of the naturai environment or of man or any living organisms supported
by the environment;

"EPC Collateral Warranties® means each of the oatlaterai ‘warranties in favour of the

Borrower to be entered into between the EPC Contractor and a Major ‘Sub-Contractor (as

defined In the EPC Contract) each an "EPC Collateral Warranty™; -

"EPC Contract” means the agreement dated on.or about the date of this Agreement
between the Borrower and the EPC Contractor for the Works;

"EFC Contract Guarantee" mears the guarantee dated on or about the date of this

Agreement by the EPC Contractor. Guarantor In favour of the Borrower and relaﬂng to the
obligations of the EPC Contractor under the EPC Contract,

“EPC Contractor” means Hitach! Zosen Inova AG, a company Incorporated under the law
of Switzeriand whose reglster office|is at Hardmrmsu'asse 127, p.o.box 680 8037 Zurich,
Switzeriand; . .

CTEY e

"EPC Cantractor Guarantor” means Hitachl Zosen Corparation, a comipany lnoorporated
under the laws of Japan whose registered office s at - 7-89. Nanko-Kita, 1-Chome
Suminoe-Ku, Osaka 559-8559 Japan;

"EPC Contractor's Authority Dlrect Agreement™ means the direct agreement dated
‘on ar about the date of this Agreement between, amongst others, the EPC Contractor, the

- EPC Contractor Guarantar, the Bormwer and the Councils;

“EPC Contractor's Funders Dlract Agreement™ means the direct agreement dated on
or about the date of this Agreernenl: between, amongst others, the EPC. Contractor, the
EPC: Contractor Guarantor, the Borrower, the Lenders and the Security Agent; . .

"Equity™ means the aggregate of all ;amounts recelved In respect of :

l ()  Shares already subscribed for as referenced In dause 3 of the MWML Shareholders’

35059284

Agreement; or

(b) Shares or Borrower Loan Notes subscribed for In accordance with the Equity
Agreement; .

"Equity Commitment” has the meaning glven to such term In the Equity Agreement;

10
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“Equity -Contribution Account™ means the account opened In the name of Borrower
with the Account Bank called the\'Equity Contribution Account® as detalled in the Account
Bank Agreement or any successor account;

"Equity Agreement" means the Equity Agreement dated on or around the date of this
Agreement between the Borrower, the Equity Provider (FCC), the Equity Provider
(Urbaser), the Equity Guarantar (Urbaser) and the Security Agent;

"Equity -Guarantee (Urbaser)™ means the guarantee Wthe Equity Guarantor (Urbaser)

' relating to the obilgations of the\ Equity Provider (Urbaser) under the Equity Agreement,

and forming part of the Equity Agreement-

"Equity Guarantee™ means the Equlty. Guarantee (Urbaser);

"Equltv'Guaran_tof {Urbaser)” means Urbaser S.A.;

*Equity Provider {(FCC)" means FCC Environment Services (UK). Limited;

. "Equity Provider (Urbaser)"means Urbaser Limited;

*Event of Default” means anyi event or circumstance spedfied as such in clause 19 1
{Events-of Default);

"Excess Cash Flow Account® means the ad:ount opened In the name of Borrower with
the Account Bank called the “Excess Cash Flow Account™ as detalled in the Account Bank
Agreement or any successor account;

*Existing Lender” is as defined In clause 21.1(b) (Prbcedum for Transfer);
"Existing Junior Stb-Debt Repayment Amount” means’_
"Expert® Is the person appainted In accordance with clause 15.4 (Expert Deterniination);

"Facilities” means the facllities made avaiflable in accordance with this Adreement;

St d s

"Facllity A" means the amortising senior term loan fadlity made avaliable under dause'
2.1 (The Facilities) In an aggregate amount not exceeding the relevant amount séet out In
schedile 1(The Original Lenders); )

"Facility A Commitments” means, in relation to a Lender at any time, and subject to
this Agreement, the amount set jopposite ts name In schedule 1 (The Original Lenders}
urider the heading Facllity A Cummltment {or, as provided In any Transfer Agreement or
Assignment: Agreement hy which such Lender acquires a participation in Fadity A
hereunder, pursuant to dause 21. 1 (Assignment and Transfer), in each case to the extent -
not cancelted, reduced or transferred under this Agreement

“Facility A Loans" means the ‘aggregate princlpal amount of Advancs borrowed and -
outstanding under Facility A from }time to ime; .

"Facility A Repayment Schedula” means the repayment'schedﬁle set out i schedule 5
(Facility A Repayment Schedule);

“pacliity B means the bullet senfor term loan facllity riade avallable under clause 2.1
(Faciltties) In an aggregate amnunt nat exceeding the relevant amount set out in schedule
1 {The Original Lenders);

*Facility B.Commitments” means, In relation to a Lender-at any time, and subject to
this Agreement, the amount set opposite its name In schedile 1 (The Original Lendérs)
under the heading Facility B Commitment (or, as provided in any Transfer Agreement or

1
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Asslgnment Agreement by whk:h such Ltender acquires a particlpstion In Facility B
heretnder, pursuant to clause 21, 1 (Assignment and Transfer), In each ¢ase to the extent
not cancelled, reduced or transferred under this Agreement

"Facility B Loans™ means the aggregate prlncipal amount of Advannes borrowed and

-outstandirig under Facility B.from Ume to time;.

TFacility Office™ means:

(a) - In relation to an Original Lénder, the office set out under Its name {n schedule 2
({Initial administrative detall‘s=of the Partles); and

(b}  Inrelation to a New Lender wh[ch becomes a party to this Agreement after the date
' of this Agreement, the clﬁce set out In the Transfer Agreement or Asslgnment
Agreement by which it becomes a party to this Agreement,

or any other office notifled by such Lender to the Partles pursuant to clause 21.5 (Facil]ty
Office) as the office through which lt witl perform its obligations under this Agreement;

"FCC S.A" means Fomento de Cnnstrucclones y Contratas S.A. a company Iincorporated n,
Spain with registered tax number A-28/037224 whose registered office is at Caille Balm&c.

36, Barcelona, Spain;

"Fee Letter” means any letter enFered into by reference to this Agreement between one
or more Finarnce Parties and the Bcrrower setting out the amount of certaln fees referred
to in this Agreement;

"Final Repayment Date™ means !n the case of:
(a) Facliity A, the earller of: |
() the date falling on the.ninth anniversary of Finanélal Close; and

(i) the date on which all Advances under Facjiity A fiave been repald in full and

all Avallabie Ccmmﬂ:ments it any) have been ahtelled;
(b) -Facllity B, the earlier of: | '
 (y theExplry Date; and|

* {fy  the date on which all\Advanoes under Facllity B have been repald In full and

all Avallable Commltments (If any) have been cancelled;

*Finance Documents” means tha Senior Finance Documents and. the Junlor Finance
Documents;

“Finance Lease™ means any Iease ar hire purchase cantract whlch would, In accordance
with the Applicable Accounting Prlnclples, be treated as a finance or capital lease;

"finance Party” means the Sa:urlty Agent, the Lead Arrangers, the Lenders, the

Account Bank, any New Lendar anq any Delegate;

PFinancial Close™ means the date on whichr the Lenders giva conﬁrmation to the
Borrower of satisfaction or walver of all the conditions precedent pursuant to clause 4.1
(Initidl conditions precedent); \

“Financial Indebtedness™ meansj any indebtedness for or in.respect of; -

{a}) moneys borrowed and deblt balancns at banks ar.other-financial Institutions;
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(b} any acceptance under eny acceptance credit- or bill discounting facility {or
dematerialised equivalent); -

(c) -any note purchase facility|or the issue of honds, notes, debentures, loan stock or
any similar instrument;

(d) the amount of any liability in respect of Finance Leases;
{e) -recsivables sold or discounted (cther than any receivables to.the extent they ara

sald on a non-recourse basis and meet any requirement for de-recognition under
the Applicable Accounting Prlnclples),

(i  any Treasury Transaction (and, when calculating the value of that Treasury -

Transaction, only the maried to market vaiue (or, if any actual amount is due as a
result of the termination or close-out of that Treasury Transaction, that amount)
shall be taken Into account);

(g) any. counter-indemnity ohllgatlon In respect of a guarantee, bond, standby or

5059284

documentary letter of credit or any other lnsl:rument Issued by a bank or financlal
institution;

(h)  any amount raised by the lssue of shares which are redeemeble {other than at the
option of the Issuer) before the Final Repayment Date or are otherwise classified as
borrewings under the Appiicable Accounting Principles);

) any amount of any llability under an advance or deferred purchase agreement If (1)
one of the primary reasons behlnd. entering into the agreement is to raise finance
or to financa the acquisition or construction of the asset or service In question or
(1) the agreement Is In respect of the supply of assets or services and payment 1s
due more than 90 days after the date of suipply;

() any amount ralsed under :any .cther transaction {incliding any Torward sale or
purchase, sale and sale back or sale and leaseback msgreemerit) having the

cammerdial effect of a bon'owlng or otherwise dasslﬂed as borrowings under the

Appiicabie Accountlng Principles; and

{kj the amount of any llablfity|in respect of any guarantee for any of the items referred
- ‘toin paragraphs () to {j) above;

and so that:

{)] in relation to any bank accounts subject to netting arrangements, the net balance
" shall be used; and

(m} no amount of Indebtedness shall be taken Into account more than onece.

7

"Flnnnclal Year” means, In respect of each Material Project Party, each 12 month perfod
ending on 31 December;

*Flnancing Costs™ means, In re#pect of any period, the aggregate of:

{2} amounts In the nature of interest pald or payable by the Borrower under this

Agreement (Including default Interest and sums pavahle under clauses § (Interest).

and. 7 (Interest Parlods));iand
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(b) any fees (excluding Securl;ty Agent fees), commissions, costs and expenses and
other payments not In the nature of principal paid or payable by the Borrower
under this Agreement or any other Finance Document;

"Financing Principal® means, In respect-of any perlod, the aggregate of amounts In the
nature of principal pald or payable by the Borrower under this Agreement during that
period; Co

"Fixed Interest Rate” means the fixed rate per annum agreed between the Lenders and

the Borrower at which Interest will accrue on the Commitments at the following rate:
{a) Inthe case of Facillty A:

() from the date of this Agreement until (and Inciuding) Corﬁpleﬂo}\_“ " Ther
cent per annum; _ . .

(iy for a petiod of Z years from Completioni.., - ' er cent per annum;

(i)  for the period commencing on the day after the éxpiry of the period referred
b~ in paragraph (il) above and ending 5 (five) years following Completion,
ser cent per annum; and ’

(v} ror tie period commencing on thie date after the expiry of the period

referred to In_paragraph (Iii) above and ending on the Final Repayment
Date é+ cent per annum;

(b)  in the case of Facility B: )
{n der cent per annum until (and including) Compietion; and 7
{l)  thereaftei. er cent per annum until the Explry Daté;
"Forecast™ meaﬁs the resiilts df running the Approved Financial ﬁo‘de! In accordance with
this Agreement; o :

LY

“Farce Majeure Event” means an event of force majeure (howev-e:r defined) under any. .

Transaction Document;

"Funding Shortfall" means, without E\uuble counting, at any time a_circumstance in
which the aggregate of:- ‘

(2)  the Fadlity A Comimitrents and the Facliity B Commitments available at such time;

(b) any amount then standing to the credit of a Project Account (other than the
Distribution Account} which In accordance. with the terms of this Agreement Is
avallable for funding any Project Costs, indluding, for the- avoidance of doubt,
-amounts then standing to the credit of the Excess Cash Flow Account;

{c) the amount of funds pav;able {or which may become payable) by the Counclis
under the Waste Management Service Contract which 15 (as determined. by the
Lenders (acting reasonably and in consultation with the Technical Adviser, by
reference to the Base Case Financlai Mode!)) availabie to fund any Project Costs as
and when such. Project Costs fall due {or within thirty (30) days of falling due);

{d) any other projected Damég% or Insurance Proceeds or other agreed claims and

35059284

finat and binding awards and judgmaents; and

(¢) the amount of any avallable Equity Commitment In accordance with the Equity
Agreement, ' .
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In each case recelvable by or avallable to the Borrower during the petod -up to the date
shown In the most recent Constructlon Programme as belng the data on which Completion
Is anticipated to occur,

is less than the aggregate of:

()}  Project Costs incurred but unpaid;

() projected Project Costs to be Incurred by the Borrower at any time prior to the date
shown In the most racent Construction Programme as belng the date on which
Complation is anticipated to occur;

()  the DSRA Required Balance at the end of the Avallability Pertéd for Facility A; and

-(Iv) the Maintenance Cushion,

and thereafter the‘ Barrower Is unable to demonstrate to the satisfaction of the Lenders
that It will have sufficlent funds available to It In order foi Completion. to be achleved by
the Financlal Longstop Date;

*Good Industry Practice™ means the exevtlse' of that degreé of skill, dillgence,
prudence and foresight which would reasonably and ordinarily be expected from a skllied
and experlenced person acting Injgoed faith and carrying out the same type of activity as

the Borrower under the same ur equlvalent circumstances and candltlons -and acting,

generally In accordance with applicable faw;

“Grid Connection Agreement” means the grid connection agreement to be entered into
between Westem Power Distribution (West Midlands) plc and the Borrover;

"Grid Connection Offer™ means the grid connection offer dated 21 December 2012
between Western Power Distribution (West Midlands) plc and the Bbrrower'

“Gross Revenua™ means, at any Ratio Testing Date and mthaut double counting, the
sum of: '

‘ .
e
| L]

(3) operating revenue Including the Unftgry Payment, any interim service payments {If

applicable} and any actual|or guaranteed third party Income, but excluding, for the
avoldance of doubt, the Bullet Payment; plus

(b)  Interest eamned on all cash accounts (other than the Distribution Account); plus

35059284

{¢} Damages; :
{d) Insurance Proceeds to the extent reéelved as compensation for loss of revenue;

{¢) Income earned on Authorised Investments (other than any Authorised.Investments
In respect’of the Distrlbuu‘on Account (If any);

{f)  rebates of Tax actually received or profected t be recalved In'the latest Approved

Budget; and

(g} all other income or proeeads ofa revenue nature from whatever sourr.e,

-assumed in the Approved Financial Model to be recelvabla by the Borrower in the perlod

commencing with such Ratio Tesﬁng Date and terminating on the Final Repayment Date
or, In respect of any Ratio Tﬁting Parlod ended on that Ratle Testing Date, all such
revenues actually recefved during such Ratfo Testing Period; .

15
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“Hartlebury Lease” means the lease In respect of the land at Site' H&00, Oak Drive,
Hartlebury Trading Estate, Hartiebury, Kidderminster to be entered in on or around the
date of this Agraement between|the Borrower and Worcestershire County, Cnunci! to be
granted out of title number WR109498

"Historic Annual Debt sgrvlee Cover Ratfo™ or "Historic ADSCR™ means the Annual
Debt Service Cover Ratio mlculated In respect of a Ratio Testing Perfod ending on a Ratlo
Testing-Date;

"Historic Transaction Doeuments" means those documents listed In clause 3,2 and 3.3
of the Deed of Variatlon, .

"Heldlng Company” means, in relation to a person, any other person.in respect of which
it Is a Subsidlary;

"IBA Direct Agreement” means the diract agreement between the IBA Procesor snd
the Security Agent relating to the | IBA Disposal Contract;

"IBA. Disposal Contract" mearis the sub-contract between, amongst others, the IBA
Processar and the Operating Cnnh-actor relating to the treatment of bottom ash;

"IBA Processor" means SWSL; |

"IFRS" means international aocuuntlng standards within the meaning of the IAS
‘Regutfation- 1606/2002 to the extent applicable;

“Independent Tester” means\any Independent tester appolnted hy the Borrower
pursuant to an Independent Tesher Appolntment Deed;

"Independent Taster Appo!ntment Deed” means an appointment deed between,
among others, the Independent Testm- and the Borrower;

"Independent Tester cOIlateraI Warranty” means the cdliateral warranty between the
Independent Tester, the Burrower, the Counclls and the Lenders- ’ ]

"t ? .

"Information™ shall have the meanlng spe;iﬂed In clause 14.13 or 14, 14 as approprlate,

"Insurance Advisor® means Aon UK Ltd. or such other person as the Lenders may
appoint from time to time to perform this role following consultation with the Borrower;

"Insurance Broker" means Marsh‘l.lmited

"Insurance Proceeds™ means all iproceeds of the Insurances. payable to or received by
or on behalf of the Borrower, but excluding any such proceeds pald-directly by any insurer
to a third party claimant or employee, ’

"Insurance Proceeds Aceounﬁ means the account opened In the name of Borrower
with the Account Bank called the 'Insurance Proceeds Account® as detailed In the Account
Bank-Agreement or any successor account,

"Insurance Programme” means the programme of insurances reasonably required by
, the Lenders from time to time follnwing consultation with the Insurance Adviser and the

" Technical Adviser and notified to the Borrower and  being Initially in the form set out In
schedule 6 {Insurances);

"Insurances™ means all Insurances effected pursuant to thie Insurance Programma;

"Insurers” means the insurers ofthe Project;
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“Intellectual Praperty” means Intellectusl property of every designation (inciuding
patents, copyrights, design reglstrations, trademarks, service marks and know-how);

"Intercreditor Deed” means an Intercreditor deed dated on or about the date of this
Agresment. between the Lenders, the Security Agent, the Borrower, BWL, the Equity
Guarantor (Urbaser) and the Shareholders;

"Interest Payment Date™ means [n respect of an Interest Period, the last day of that
Interest Perlod;, ‘

"Interest Perlod® means an interest period the commencement and length of which
shall be determined In accordance with clause 7 (Interest Periods);

*ITAT means the Income Tax Act 2007;

"Joint Performance Liquidatad Damages Account” means the joint account opened
In the name of Borrower and the Councils with the Account Bank called the "Joint
Performance Liquidated Damages Account” as detalied in the Account Bank Agreement ar
any suécessor account; ] ‘

*Junior Creditor” has'the ‘meanlﬁg givento it in thelnfemdltnr Deed;

*Junior Finance Documents™ means

(3) the MWML Sharcholders’ Agreement;

(k) the SWSL Shareholders’ Agreement;

{c) the Borrower Loan Note Instrument; and

(d) the Borrower Loan Notes (lf any); '

"Lay~off Lease™ means all that leasehold more particularly described In a lease dated on
or about the date hereof made between Bristol Road Properties Limited and the

be granted out of title number HW123654;

Contractor known as 111/117 Hartebury Trading Estate, Hartlebury, Worcestershire, to,

»Lenders" means the Original Lenders or any New Lender In accordance with clause 21.1
(Asslgnment and Transfer); : '

"Licence for Alterations” means the licance for alteratlons relating to Site H600, Oak
Drive, Hartiebury Trading Estate, Hartiebury, Kidderminster entered Into-on or around the

date of this Agreement between,| British Qverseas Bank Nominees Limited and W.G.T.C.

Nominees Limited for and on behalf of National Westminster Bank PLC, Worcestershire
County Councll and the Borrower;

*Lifa Cycle Maintenance Costs” means those costs (without double counting) identified
as, or as the case may be, as set out In the Base Case Financlal Model and thereafter in
each Approved Budget and each Approved Financlal Model, and any- VAT thereon;
"Loan Life Cover Ratio® means} as at any Ratio Tsung Date, the ratlo of:
{a) thesum of!

()  the Net Present Value of profected Cash Flow Avallable for Debt-Service for

each Ratio Testing| Period during the period. commencing on that Ratlo
Testing Date and ending. on the Explry Date; and
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(1) the amount (if any) standing to the credit of the Debt Service Reserve
Account and the Maintenance Reserve Account at the close of bsiness on
that Ratfo Testing Date; to

(b)  the outstanding principal under Facliity A on that Ratio Testing Date,

at that Ratio Testing Date determined by reference to the Approved Financial Model in
respect of the relevant Ratio Testing Date;

"mLoans™ means the Facillty A Loans and the Facllity B Loans;

*Mainténance Cushlon™ has the meahing given to It In clause 16.10 (Malnhtehance

Reserve Account);

"Maintonance Rasaﬁe Account® means the account apeﬁed in the name of Borrower
with the Account Bank called the "Maintenance Reserve Account’ as detalled in the
Account Bank Agreement or any successor account;

*Malntenance Resarve Testing:Date™ has the meaning given to It in clause 16.10
(Maintenance Reserve Account); : '

»Mandate” has the meaning givento Such term In the Account Bank Agreement;

‘"Margin" means:

(a). .inthe case of Facllity A: _
m per cent per annum until (and including) Completion;
(). for a perlod of 2 years from Completion. per cent per annum;

(i) for the period commencing on the day after the expiry of the period referred
to In naragravh (1) ahove and ending 5 (five) years following Completion,
: #r cent per annum; and :
’ ' - ! . R N " -
() - for tne pericd commendng om the date after the expiry of.the period
" refarred 'to in paragraph (ll) above and endlng on the Flinal Repayment
“—  Date, 3.50 (three point five zero) per cent per annum;

_(bY inthe ca=e of Faciitty B: .

()] er cent per annum untll {and inchiding) Completion; and

qan mereaftér per cent per annum until the Explry
Date; ‘ .

~Materlal Adverse Effect” means a material adverse effect on:

»~

(a) the abllity of the Borrower to perform its obligations under the Senlor Finance
Documents;

(b} the ability of the Borrower or a Material Project Party to perform Its respective
payment obligations under the Transaction Docurnents to which It Is-a party and its
material obligations under the Transaction Documents to whicli it Is a.party;

() the business, operations, assets or financial condition of the Borrower; or

(d) the legality, validity or enforceabillty of any pn:‘wisloﬁ of, or the effectiveness or
ranking of any Security Interest granted or purported.to be granted pursuant to
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any of the Senlor Finance Documents or any material provision of the Project
Daocuments; .

“Material Project Party” means:

(a)  the Borrower;

(b) BWL;.

()  each WMSC Guarantor untfl such time as It has no obligations under the WMSC
Guarantee;

(d)  the EPC Contractor until the expiry of the Défects Liabllity Period-(as defined in the
EPC Contract); : . .

{e) the EPC Contractor Guarantor until such Yime as It Has no obllgations under the.
EPC Contract Guarantee;

{f the Operating Contractor! untll such time as it has no obligations under the
Operating Contract; :

{g) the Equity Guarantor (Urbaser) until such time as it has no obligations under the
Equity Guarantee; and

(h}  any Shareholder;

"Minlmum Acceptable Rating"| means the required credit ratings relating to the issuer
of the Advance Payment Bond, the Performance Bond and the Retention Bond as set out
JIn clause 3,15 of the EPC Contract;

“Model Auditor” means Mazars LLP or such other person as the Lenders may -appoint
from time to time to perform this role following consuitation with the Boi‘rower:‘

"Month™ means a perlod starting on one day in » calendar menth and ending on the
numerically corresponding day In the next caiendar munth, extept that In respect of any.
single month or the last month in any period of Months:. .

(a) If-the numerically corresponding day Is not a Business Day, that peticd shall end
on the next Business Day In that calendar month In which that period Is to end if
there is one, or if thers Is not, on the Immediately preceding Business Day; and

(b)  If there is no numerically corresponding day in the calendar month in which that
period is to end, that period shafl end on the Jast Business Day in that calendar
month; '

"MWML Shareholders’ Agreement™ means the shareholdars' agreement dated 22
December 1998 between the Sharehiolders and the Borrower;

"Net Present Vaiue" means, in relation to any amount projected In the Appraved
Financlal Model for any Ratio Testing Period (or part of It) falling after a Caleulation Date,
an amount equal te such projected amotnt discounted back to such Calculation Date on
an and-point basils using the Discount Rate specified In the Approved Financial Model for
the relavant Ratio Testing Period; |

"New Lender" shall have the meaning glven to such term in clause 21.1(c) {Lender);
“Non-Materfal Project Documerits™ means the Custody Agreement, the Independent

Tester-Appointment Deed and the GDM Co-ordinator's Appointment Deed and any other

Project Document to which 2 Materlal Project Party Is not party;
' 19
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" "Operating Account” means ithe account opened In the name of Borrower with the

Account Bank called the "Operatlng Account” as detafled in the Account Bank Agreement
or any siccessor account;

"Operating Cash“_means:

{a) Gross Revenue; less

{b) Operating Costs; pius or minus
(c) changesin Woﬂdn§ Capltjal; less
(d) Corparation Tax. 3

In each ¢ase, in respect of that Financial Year, as reflected in the nperatlng cashﬂow
caleulation in the Approved Flnancial Model;

*Operating Contract” means| ithe agreement dated 22 December 1998 between ‘the
Borrower, BWL and the Operating Contractor for the Works;

"Operating Contract Panllel\ Loan Aureament" means the parallel loan agreement
relating to the Operating Conl:ract dated 22 December 1998 between the Borrower and
SWSL; .

'?Opaml:lng Contractor” mean.tj: SWsL;

"Operating Contractor's Authority Direct Agreement” means the direct agreement

dated on or about the date of this Agreement between, amongst others, the Operating

Contractor, BWL, the Botrower and the Councils;

"Operating Cofitractor's Fundars Direct Agreement” means the direct agreement
dated on or about the date of this Agreement between, amgngst others, the Operating.

. Contractor, BWL, the Borrower, the Lenders and the: SecurityAgent'

"Operating Costs" means, wlthout double counting any ofthube costs, and including any.

VAT thereon, costs identifled as; or as the cage may be, failing within the category of:

{a) costs and expenses of. adm[nlstering, rnalntalnlng and operating the' Borrower,
SWSL and BWL and the\ Project [néluding, without limitation, all operating costs
-accrued prior to, or arislng after Flnanclal Close relating to the Borrower’s, SWSL's
and BWL's existing opemtlons under, or related to, the Waste Mandgement
Services Contract all msts relating to Environmental Matters and the .costs of
complying with the requlrements of Epvironmental Laws and; the terms and
conditions of Environmeital Authorisations (together In all cases with any
applicable VAT thefeon which is Irremverable VAT);

(b) the cost of Insurance prem!a (other than in ‘relation to Insurancs covering the
construction and commlsslonlng of the Plant)y and all property and occupation
éharges and rates to which the Project may be subject (together In each case with
any applicable VAT thereon which Is Irrecoverablé VAT};

{c) sums payable by the Borrower under the terms of the Project Documents to which
‘ It is a party, other than In refation to construction and commissloning of the Plant
(together with any apptlml:le VAT thereon which Is Irrecoverable VAT);

{d) Taxes payable (excluding VAT other than "output tax® within the- meaning of
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Section 24(2) of the VaIUe Added Tax Act 1994) other than in. relation to the
construction and cornmlsslnnlng of the Plant, and
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(e}  development costs,

and In all cases, the equivalent lines thereafter in each Approved Budget and each
Approved Financial Model; '

"Operating Period” n{eans the} perlod from Completion to the Expiry Date;

"Oparation and Malntenance :Services Technical Asslstance Agreement” means

the technlcal assistance agreement dated 23 December 1998 between the Borrower, the

Qperating Contractor and the Shareholders;

~Original Financial Statements® means the audited (or, If not audited, unaudited)
financial statements of the Borrower for the period ended as at Financial Close;

»Owners' Engineer” means Fichtner Consulting Engineers Ltd.;

“Qwners' Engineer Collateral Warranty" means the collateral warranty in favour of
the Lenders to be entered In on or around the. date of this Agreement between the
Owners' Engineer, the Lenders and the Security Agent;

*parformance Bond" means the performance bond procured by the EPC Contractor as

sat out in clause 3.10 of the EPC Contract; .
*Permitted Financlal Indebtedness™ means:
(2)  Financlal Indebtedness urder the Transaction Documents;

(b)  Financial Indebtedness of less thar (indexed) In aggregate at any time;
and

(c) Financlal Indebtedness lacurred with the prior wiitten consent of the Lenders;

"permitted Paymants” means:

{a) Project Costs; _ . - : e R
() Taxes; ' )

{c) . an; amount set out In the Approved Budget;

{d) any amount payable under any Project Document; and ‘

(8] n=vment of directors fees pursuant to the Shareholders' ‘.Agreements of up to
. ndexed) per antum;

"Parmitted Reorgunisation™ means the assumption of either ar both of the Councils'
rights and obligations by any|successor to elther of such Coundils pursuant to any
legislative provislons made under section 17 of the Local Government Act 1592, as
amended from time to time

"Permitted Security Interests” means:

{a) Security Interests In favour of the Secured Creditors or entered nto pdlsuant to

35059284

any Finance Document; |

'(b) any netting or set-off arrangement entéred Into by the Bomrower in the ordinary

course of its banking arrangements for-the purpose of netting debit and credit
balances; ‘
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PPA Offtaker and the Security Agent relating to the PPA:

35059284

(c)  any flen arising solely by cperatlon of law In the ordinary course of the business of
the Borrowar in respect of any obligation which is not overdue for settlement; and

() Security Interests or Quasi-Security arising under any retention of title, hire
‘purchase or conditional sale arrangements or arrangements having similar effect In
relation o goods supplied to the Borrower in the ordinary course of trading and on
the supplier's standard orjusual terms and not arising as a result of any default or
omisslon by the Borrower;

(e)  Security Interests or Quas|-Securlty securing Indebtedness, the principal amount of
which {when aggregated 'with the principal amount of any other Indebtedness
which has the benefit of Security Interests or Quasi-Security given by the Borrower
fnther than any permitted by paragraphs (a) to (d) -above) does ‘not exceed

r 1ts equivalent:in another currency or currencies); and

4] Security Interests or Quasl-Security granted with the prior written consent of the
Lenders acting on the Instructions of the Lenders; ‘

"Planned Completion Date" has the meaning given to the term Planned Takeover Date
In the Waste Management Sarvlca Contract;

"Potential Event of Default” means any avent or circumstance which, with the giving of
notice and/or lapse of time or detérmination by the Lenders, or satistaction of any othier
appilcable condition specified Inicdiause 19 (Events of Default and Remedies}, would
constitute an Bvernt of Default;

TPower Purchase Agreement” or "PPA" means the power purchase -agreement
between the PPA Offtaker and the Boirower;

°PPA Direct Agreement™ means the direct agreement between,. amengst others, the

°PPA Offtaker"” means any countarparty who has entared Into a PPA with the Borrower
in accordance with clause 18.11(e)(il){B); ) . ; . .

g,

"Pre-~funding Account" means ghe account opened In the name of Borrower with the
Account Bank cafled the "Pre-funding Account™ as-detafled in the Account Bank Agreement
or any successor account; j '

"Frapayment Date" means the date on which all of the Leans are deciared Immediately
due and payabie or declared due and payable on demand;

"Proceeds Account” masns the account opened In the hame of Borrower with the
Actount Bank called the "Proceeds hccount",as detailed in the Account Bank Agreement or
any successor account; 1 _

"Project Account” has the meaning given to it In the Account Bank Agreement:

“Praject Costs” maans, without double counting:

{a)  the Shareholder Payment;

(b) sums payahle by the Bnrronéer under the terms of the ijéct Dozuments to which
It Is a party In relation to the copstruction and .commissioning of the. Plant,
Including. Bld Costs and Buliding Costs, (togethar with any applicable VAT therzon
which s irrecoverabie VAT); |

{¢) development costs as set ou{: in the Approved Financlal Model;
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{d)

(e)
N

(@)

" (h)

M

.

(k)
0]

the cost of Insurance premia In relation to-Insurances eovering the construction and.

commissloning of the Plaht (together with any applicable VAT thereon which Is
Irrecoverable VAT); - )

contingencies;

interest, expenses, fees (including commitment fees and fees payable to the
Securily Agent) and other financing charges payable under the Finance Documents
(together In each case with any applicable VAT thereon which is irrecoverable
VAT);

fees of professional advisers (together with any applicable VAT thereon which is
Irrecoverable VAT); - )

Taxes payable (excluding| VAT other than *output tax™ within the meaning of
Section 24(2) of the Value Added Tax Act 1994).In relation to the constructon. and

-commissloning of the Plant;

moblilsation, labour costs and other commissioning costs Incurred by the Borrower -

covering the construction and commissloning of the Plant (together with any
applicable VAT thereon which is Irrecoverable VAT); '

Initial funding of the Debt Service Reserve Account;

inltlai funding of the Malntenance Reserve Account; and

‘other sums agreed by the Borrower and Lenders to be catégorised ds Project

Costs; ‘

"Projact Documents” means:

()
(b}
(©
)

()

n
(9)
(h}
m

;)]
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(k)
M

{m)
m
(0}

the Waste Management Service Contract;
the Deed of Varlation;

the WMSC Guarantee;

.the EPC Contract;

the EPC Contractor Guarantee;

the Advance Payment Bond;

the Retention Bond;

the Performance Bond;

the Construction Management Agreement;

the CMA Guarantee; |

the CMA Parallel Loan Agreement;

the Construction Management Technical Assistance Agreement;

the Operating Contract; '

the Operation and Maintenarice Services Technical Assrstaﬁce Agréernent;

the Operzating Contract Paréllel Loan Agreement;
23
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(p)  the Hartlebury Lease;
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{q) the Lay-off Leasé; ‘

() the Licence for Alterations; |

(s) the_ Envlronmept’al Deed of -jlﬁdemhlty;_

(t)  the Property Transfer Agreefment;

(u) the Independent Tester Collja_teral Warranty;
(v) - the APC Disposail Contract;

(w) the IBA Disposal Contract; |

(x)  any Power Purchase Agreement; A | -
(y) the Grid Connection Offer; :

(2)  the Grid Connection Agreement;

(aa) the Water Main Connection Agreement;

‘(bb) the Collateral Deed; and

{cc)  all other documents designated as such by the Lenders and the Borrower;

“Project Revenues® means; : '

(@) any and all amounts whichit'he Borrower Is entitled to recelve in respect of the
Uriltary Payment under the Waste Management Service Contract.as amended by
the Deed of Variation; and . .

() any and ali third party revenjues of the qurower';' T, .

"Projected Annual Debt Service: Cover Rafic* or "Projectad ADSCR" means the

Annual Debt Service Cover Ratio: calculated In respect of a Ratlc Testing. Perlod

commencing on a Ratio Testing Pate;

"Property Transfer Agraamant'}'imeans the agreement dated 23 December 1998

between the Councils, the Borrower ‘and. BWL relating to the transfer of certain property -

assets; : | .
"Proposed Updated Financial inbdal" has the meaning glven In clause 15.3
(Assumptions); - .

*Qualifying Lender™ means either}a Lender which [s:

()  a UK Lender; or | |

(b)  aTreaty Lender; !
"Quarter Date” means each 31 Mairch, 30 June, 30 September and 31 Decamber It each
calendar year; ‘ ’

"Quast-Security” means;

(a) a sale, transfer or other dlséosal of any of assets on terms whereby they are or
may be leased to or re-aoqufrgd by the Borrower; )
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(b} @ sale, transfer or other dlsposal of any of the Borrower's recelvables on recourse
terms;

{c) the entry into any arrangament under which money or the beneflt of a bank or
other account may be applled, set-off or made subject to a combination of
accounts; or

(d) the entry into any other preferantiai arrangement having a similar effect,

In droumstances where the amngement or transaction {5 entered intc primarily as a

methad of raising Financlal Indebtedness or of financing the acquisition of an asset;

"Ratio Calculations™ means the: calculations from time to time of the Loan Life Cover
Ratlo, the Historic Annual Debt Servlce Cover Ratlo and the Projected Annual Debt Service
Cover Ratlo, made or to be made\ln accordance with clause 15 (Ratlo Calculations);

"Ratic Compilance Certificate™ means a certificate substantially In the f;)rm set out in
Part 3 (Form of Ratio Compliance Certificate) of schedule 4. (Form of Notices);

"Ratio Testing Date” means;

{a) -in respect of the Loan Life Cover Ratlo, the first Calculation Date to-occur following
Completion and each Calculation Date thereafter (except the Final Repayment
Date);

{b) ln'respe'ct of the Historic ‘Annual Debt Servica Cover Ratlo, the: first Calculation
Date to occur after Completion and each Calculation Date thereafter; .

{&) In respect of the Projected Annual Debt Service Cover Ratio, the first Caleulation
.Date to occur following Completion and each Calculation Date thereafter {except
the Final Repayment Date);

] _(dJ the Final Repayment Date;.and

35055284

{e) the date specified pursuant to clause-15.2 (Additional Calculations) in any written,

request made after the first Caleylation Date following immediately after
Completion from the Lenders that there shetild be a calculation of the Loan Life
Cover Ratio and the Annua: Debt Service Cover Ratio;

“Ratlo’ Testlng Perlod" means: '

(a) a 12 month period starting on the day after a Ratlo Testing Date or ending on.a
Ratlo Testing Date (as the case may be) provided. that.if such 12 month perlod
wouid end after the Final [Repayment Date, the Ratlo Testing Period will be the
pericd commencing on the relevant Ratic Testing Date and ending on the Final
‘Repayment Date; . )

(b} In the case of the first Réﬂo Testing Date for the Historic. Annual Debt Service
Cover Ratlo, the period commendng on Completion and ending on the first
Calculation Date to occur falling at least 6 months after Completion;

"Receiver” means a recelver or freeeiver and manager or administrative recelver of the
Charged Assets (as defined in the Borrower Debenture);

"Relevant Threshold Amount™ means with respect to the Borrower, the EPC Contractor
Guarantor, the WMSC Guarantors and the Equity Guarantor (Urbaser), the amounit set out
In the table opposite that Material Project Party In clause 19.1(d) (Cross Default);

- 28




(L L S Y

ShesAL e e g e 1,

e

35059284

"Remedy Amount Backstop| Date™ has the meaning given to It In the Equity
Agreement; ’

“Repayment Date” means;

(n}  In the case of Facility A, leach of the dates referred to in clause 8.1 {Facliity A
Repayment) for the repayment of a Repayment Sum; and

(6} In the case of Facllity B, thé.Expiry Date;

"Repaymeni: Sum™ means, In respect of a Facility, each Loan or part of & Loan repald or
due to be repaid on a Repayment Date; 2

"Repeating Representations” means each of the representations set out in clause 14
Other than clauses 14.2 (Ownership of the Borrower) 14.B (Necessary Consents),
14.12(b), 14.12(c), 14.12(d) {Uiabilitles), 14.7 (Accounts), 14,10 (Litigation}, 14.15 (No
wihding-up), 14.18(c), 14.18(d) (Environmental matters) 14.19 (Insurance), 14.20
{Intellectual property), 14.13 (Inrbnnaﬂon_ prior to the.date of this Agreement), 14.16{a)
(Approved Financial Model), 14.21 (No Material Adverse Change), 14.22(a) (Project
Documients), 14.24 (Breach of laws) and 14,25 (Custody Agreement).

"Reservations™ means:

(@) the prindple that equitable remedles are remedles which ‘may be granted or
refused at the discretion of the court, the fimitation of enforcement by laws relating
to bankruptcy, Insoivency, |iquidation, reorganisation, court schemes, moratoria,
administration and other laws generally affacting the rights of creditors;

() the time barring of claims under applicable Hmitation laws {Including the Limitation
Acts), the possibility that an undertaking to assume itabillty for:ot to Indemnify a
person against non-payment of stamp duty may be void, defences of set-off or
counterclaim; and : . T

(¢} -any other general principles which are set out at’qualificgtions as to matters of law

In the legal opinions dellvered to the Lenders under paragraph 6 of Part I (Initial
condltions precedent) of Schedule 3 (Conditions Precedent); :

"Retaisted Earnings” means, In arly Financial Year:
(a) net profit after Tax for that Finandial Year; minus
{b) dividends paid by the Borrower in that Finandal Year;

"Retention Bond™ means the retention bond procured by the EPC Contractor as set out
in clause 3.10 of the EPC Contract; | :

“Retention Fund Account™ means the account opened In the name of Borrowar with the
Account Bank called the "Retention Fund Account” as detalled in the Account Bank
Agreement or any successor account;

"Section ‘151 Officer™ means an officer appointed by weach Coundll to make
arrangements for the proper administration of thelr financial affairs in accordance with
section 151 of the Local Governments Act: 1972;

*Secured Creditors™ has the meariing given to it I the Intercreditor Deed:

"Secuirlty Interest” means a moﬁtgage, charge, pledgs, llen or cther security interest
securing any obllgation of any person or any other agreement or -arrangement having a
similar efféct; .
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l "Security Documents” means: |

(2)  the Borrower Debenture;

(b)  the BWL Debenture;

() the Borrower Shars Chargeﬁ(FCC);

(d) the Borrower Share 'Chargell(l.lrhaser);

(¢) the SWSL Share Charge (FCC) ; -

() the SWSL Share Charge {Urbaser);

(@) the Owners' Enginesr Collateral W'arranty;‘
{h} eéch Direct Agreemént;

() all agreements and other documents executed from time to time pursuant to any
of the foregaing; and :

(i)  any otheragreement or document which the Security Agent méy from time to time .

designate as a Security Document with the consent of the Barrower;
f‘&nlcr Dabt" has the meaning glm to it In the Intercreditor Deed;
"Senlor Finance Documents™ means:
(a) this Agreement; |
{b)  each Security Document; . 3
(c}  the Intercreditor Deed; )
(d) the Account Bank Agreement; . e e
(e} the Equity Agreement; ‘
(N each Fee Letter;
{g} any present or future 'do‘cumen't confirming or evidencing any Security or

guaraniee for, or in relation to, the Barrower's, or any Sharsholder's obligations
under any Finance Document; and )

-('h) any cther agreement or document which the Lenders may from time. to time

designate as a Finance Document with the prior consent of the Borrower;

*Senior Finance Liabliitles Discharga Dats" has -the ‘meaning. given to It In the

Intercraditor Deed;

"Shareholder Cantributions” ha§ the meaning given to "Equity Contributions™ in the
Equity Agreement; ‘ ,

"Sharaholder Payment” means the aggregate of;
(a} the Bristing Junior Sub-Debt }!epaymen’t Amount; plus
(b) the Spedial Distribution, ‘

to be paid by the Borrower to the Shareholders;
' 27
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"Sharaholders” means (1) Fcc Environment Sarvices (UK) Limited, a. company
incorporated in England and Walés under registered number 02375726 and having Its
registered office at 900 Pavilion Drive Ground Floor West, 900 Pavilien Drive,

Northampton Business Park, Northampton, Northamptonshire, England, NN4 7RG and {n

Urbaser Limited (company no. 03588422) whose registered office is at Unit F, 2 Floor,

_ Pate Court, St Margaret's Road, Cheitenham GLS0 40Y;

"Sharsholders’ Agreements" {:means the MWML Shareholdets' Agreement and the
SWSL Sharehciders' Agreement; !

"Shares” has the meaning given ito it in the Borrower Debenture;

"Special Distribution™ means £ i

“Standby Contributlon" has th'ej |.neanl'n9 given ts it In the Equity Agreement;
"Standby Equity Funding Notice™ has the meaning given to it n the Equity Agreement;
"Sterling”™ and "£" mean the Iawi’ul currency 'for the time belng of the Unlted Kingdom;
“Subordinated Debt" has the meaning given to It In the Intercreditor Deed;

"Subsidlary” means a subsidiary undertaking Within the meaning of section 1162 of the
Companles Act 2006; §

"SWSL" means Sevemn Waste| Services Limited (company no. 03618688) whose
registered office Is at The Marina, Kings Road, Evesham, Worcestershirg, United Kingdom,
WR11l 3XZ, an Incorporated joint venture company between (1) Urbaser Limited
(company no. 03588422) whose registered office is at Unit F, 2™ Fleor, Pate Court,. St
Margaret's Road, Chéltenham GL50 4DY and (2) FCC Environment Services {UK) Umited
{company no 02375726) whose registered office [s at 900 Pavilion Drive Grdund Floor

- West, 900 Pavilion Drive, Northampton Business Park, Northampton,. Northamptonshire,

35059284

England, NN4 7RG; .

"SWSL. Share Charge (FCC)” m%ans the share charge datéd o or about the date of this
Agreement given by FCC Environment Services -(UK) Liniited in favour of the Security
Agent relating to the share capital of SWSL; .

"SWSL Share Charge (Urbaser)" means the share charge dated on-or about the dats
of this Agreement glven by UrbaserLimited In favour of the Security Agent relating to the
share capital of SWSL; ; ]

"SWSL Shareholders’ Agreement” means shareholders’ agreement dated 22
Decemnber 1958 between the Shareholders and SWs;

"Tax Confirmatlon” has the ﬁﬂnlng give to it In clause 12 (Tax Gross-Up and
Indemnities); ’ .

"Tax Credit" has the mezning g‘ivfe to It In clause 12 {Tax Gross-Up and Indemnities);

"Tax Deduction® has the meaning give to it in clause 12 (Tax Gress-Up and
indemnities); :

"Taxes” means any taxes, Ieviés;, dutles, deductlons and withholdings. whatsoeirer
imposed by a gavernment, local #uthorltv or other relavant publlc body, Including any
penalty or Interest payable In connection with any fallure to pay or any delay In paying

any of the same, and "Tax" and "Taxation™ shall be construed accordingly;
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"Technical Adviser” means Fichtrier Consulting Englneers ttd. or stch. cther person as
the Lenders may appoint from time to time ta perform this role following consultation with
the Borrower;

"Tachnical Adviser's Certificate™ means the certificate in the form set out In Past I
(Techriical Adviser's- Certificate} of schedule 4 {Form of Notices) to be fssued by the
Technical Adviser; E .

"Tachnit_al Assumptions” means assumptions as to:

(a)  forecast Praject Costs for any period; and

(b) forecasts of Gross Revenue for any period,

In each case as used In preparing an Approved Financial Model;

“Terms of Reference® means the Lenders’ waste credit governance committes's terms
of reference In-the form set out In schedule 10 (Terms of Réference) as may be amended

from time to time In accordance with clause 2,6 (Amendments to the Terms of
Reference);

"Total Commitments" means the aggregate of the Facliity A Commitments and the
Facllity B Commitments;

“Transaction Documents” means the Profect Documents and the Finance Documents,

"Transfer Agreement” means a certificate substantially in the form set out In schedule

11 (Form .of Transfer Agreement) or any other-form- agreed between the Lenders and the 7

Borrower; :

- "Transfer Date™ means, In refation: to an assignment or a transfer, the proposed

Transfer Date specified in the refevant Assignment Agreement or Transfer Agreement;

"Treasury Transactions™ means any derivative trangaction entered Into in connection
with protetion against or benefit from fluctuation In any rate of price; ‘

*Treaty™ means the Treaty-of Rome of 23 ‘March. 1954, as- amended by'the Single
Eurgpean .Act. 1986 and the Maastricht Treaty which was signed at Maastricht on 7
February 1992 and came into force on 1 November 1993;

"Treaty Lender™ has the meaning give to It In clause 12 (Tax Gross-Up and
Indemniities); ‘

“UK" means the United Kingdem;

“UK GAAP" means generaily accepted accounting principles In the United Kingdomi; _

35059284

*UK Lender™ has the meaning glve to It in clause 12 (Tax Gross-Up and Indemnﬂ:ies);

"UK Non-Bank Lender” has the ﬁieanlng give to it In clause 12 (Tax Gross-Up and
Indemnities); :

*Uninsurable” means, in relation to a risk, either thats
(@)  Insurance Is not available to the Borrower in respect of the Project in the European

Insurance market with reputable insurers of good standing In respect of that rsk;
or ‘ .
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(b)  the Insurance premium payable for Insurlng that risk s at such o level that the risk
is not generally belng Insured against in the European insurance market with
reputable Insurers of good standing by waste -management contractors in the

" United Kingdom;

"l.lhpald Sum” means any sum due and payable but unpald by the Borrower under the
Finance Documents;

"Updated Financial Model™ means each Approved Financial Modei which comes Into
effact In accordance with clause 15 (Ratio Calculations), provided that where no such
Approved Financlal Mode! has yet come Into effect under clause 15, the Updated Financial
Model shall be deemed to be the Base Case financlal Model;

"Urbaser S.A." means a company registerad in Spaln whose registered oﬂice Is at
Camino de las Hormlgueras, 171,/28031, Madrid, Spain;

"VAT" means:

(2) any tax Imposed in cnmpllance with the Counch Dtrective of 28 November 2006 on
. the common system of value added tax (EC Directlve 2006/112); and

(b} any other tax of a similar nature, whether Imposed In a membier state of the
. 'European Unlon in substittion for, or fevied in additlon to, such tax veferred to In
paragraph (a) above, or lmposed elsewhere;

“Waste Management Servlr.e Contract® means the waste management service

" contract dated 22 December 1998 made between the Counclls and the Barrower as

1.2
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amended by the Deed of Variation;

"iyater Maln Connection Agresment”™ means the water maln connection -agreement
entered Into on or around the date of this Agreement between the Borrower and Severmn
Trent Water Limited;

"WMSC Guarantee" means the| guarantee dated on or about the’ date of this Agreement

between the WMSC Guarantors and the Counclls relatlng t the ohilgations of the-

Borrower under the Waste Management Service Contract;

"WMSC Gaarantors™ FCC S.A, and Urbaser S.A.; and

"Working Capital® means Current Assets minus Current Liabilities.
Definitions In ijectbocuniahts ‘

Unless a contrary Indication appears, the following words and ‘expressions defined In the
Transaction Documents shall have the same meanlngs in this Agreement;

@) Waste Management Servlcje Contract: '
()] British Sugar Site; ;
(i)  Bullet Payment;
(lil). Change In Legal Requirement;
{lv} Compensation;
(v)  Compensation Event;
(V) Contract Period; |
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(b}

(c}

(vi{) Councll Change;

{vili} Detailed Maintenance Plan;

(ix} Environmental Legal Requirements;
{x} Event of Council befault;

(xi) Explry Date;

{xil} Force Majeure Event;

{xiii) Legal Requirement; : .

(xiv) Necessary Consent}!

(xv) Performance Liguldated Pamages;
{xvl) ‘Planned Takeover Date;

{xvii} Planning Permissions; -

{xvili} Project;

{(dx) Relief Event;

{xx) .Services;

(od) - Unitary Payment;

faxil) Works;

EPC Confract:

{)  Acceptance Certlﬁcate, )

()  Construction Completion Report;

{iiy  Fadlity;
(v)  Final Certificate;

{v)  Major Sub-Contractors;

(vl) Milestone Payment Date;

(vil):  Plant;

(Vi) Project Manage.r; ‘
(ix) Site;

()  Take-Over Certificate;
(xl}. Take-Over Data;
{xii) Tests '

Operating Contract:
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m
a

Agreed Operating Bhdget;

Budget Category; - |
(i) Dispute Resolution ?mdum;
{iv) Operating Conu-actur Entitlement;
(v Proposed Operating Budget'
() Constmcﬂon'ManagementiAgreement
¢}  Construction Managfe,n
(1)  Relmbursable Cost Item;
(i) Relmbursable Costs; )
(e) Councls’ Direct Agreemen;t:
() - Coundlls;
{) Certificate of Disdhairge;
{iil} Financing Campensjntlon Event;
(0 Collateral Deed: |
(3 .Break Costs;
{n Conha&or
(i) Declaration of Inefﬁecuvenﬁs; and
-(Iv') Interim Measures Notice. = - o . '
" Construction ‘

35053284

(a)  Uniess a contrary Indication appears, any reference In this Agreement to:

m

(m

(1)
(v} -

the "Account Bank”, any "Finance Party", any "Lender™, the “Security
Agent®, any “"Shareholder”, the “"Borrower”, any person who s a
»Material Project:Party® or sny "Party™, shall be construed so as to
include its suoces}ors'ln title, permitted assigns and permitted transferces
to, or of, its rights and/or obligations under the Finance Documents;

in the "agreed fonj-m" means iri the form agreed betiveen the. Borrower and
the Lenders and signed by, or on behalf of, each of thém for Identification,
together with such dlterations as may be agreed In writing by them;

an “agreement” includes a deed;

a Finance Docum;e_nt, a Project Docurnent and any other agreement,
document or instrument Is a reference to it as amended or novated (but
where a defined term Is Incorporated by reference in this Agreement from a
document wihich 1s not a Finance Document, then unless .otherwise agreed
between the Partles It shail be treated as having the meaning glven to it in

the other document:as In effect on the date ‘of his Agreament);

az

35




L

{v}
{vi)

(Vi)

(viin}

{x)

(xi

().

{xit)

(i)

{(xtv)

(xv)

35059284

an “amendment’ Includes a3 supplement, novation, replacement,

-assignment or re-enactment {and “amended® -shall be construed

accordingly);

a Project Document includes any .contract novating -or replacing that Project
Document 35 a result of the Lenders exercising thelr rights urider the Direct
Agreement refating to that Project Document;

*control” of 3 person by another means that the other (whether alone or
acting In concert wIFI1 others, whettier directly-or indiractly and whether by
the ownership of share capital, the possesslon of voting power, contract or
otherwlse) has the power to appoint and/or remove alt or the majority of the
members of the board of directors or other governing body-of thiat person or
of any other person which cantrols that person or otherwise controls or has
the pewer to control the affalis and policies of that person or of any other
person which controls that -person {and "controlled” and "cantrolling™ shall
be construed accordingly); : :

a "disposal® of assels Includes a sale, transfer and any other Kind of
dlsposal of, and the grant of any option in respect.of, any right or interest,
legal or equltable,i in such assets, and any: agreement for any of the
foregoing, and any reference to "dlspose” shall be construed accordingly;

"guarantea” means any guarantee, letter of credit, bond, indemnity or

_ slmilar assurance against loss or non-performance, or any cbligation, direct

or Indlrect, actual or confingent, to purchase or assume any Indebtedness of
any person or to make an Investment in or loan ta any person or to
purchase assets or services of any person where, In .each case, such
obligation Is assumed In order to maintaln or assist the ability of such
person to meet its Indebtedness or other obligations (and “guaranteed® and
*guarantor” shall be construed accordingly); )

"Indebtedness” includes any obllgatlen:(whetﬁer Incurred as principal or as

surety) for the payment or repayment of. money, whether present or future,

actual or contingent;

a figure being “indexed™ means that figure as adjusted in direct proportion -

to the change In the GDP deflator from. the GDP deflator published for the
fourth quarter of 2013 (subject to any rebasing of the GDP defiator from

‘time to time) to the GDP deflator currently avallabie at the time the relevant

calculation Is made hereunder;

a “judgmient” includes any order, lnjuncﬂon, determination, award .or other,

Judiclat or arbitral measure In any jurisdiction; _

a “law" Includes common or customary law and any constitution, decree,
judament, legislation, order, ordinance, regulation, statute, treaty or other
leglslative measure,-In each case of any jurisdiction whatever (and “awful®
and "unlawful* shall be construed accordingly);

something being “rjn‘atarial" Is to it being material to, or in the context of,
the interests of the Lenders under the Finance Documents except where
"material” |s used in‘the defiriition of Material Adverse Effect;

any "obligation” iof any person under th!s. Agreement or any other

agreemient or document shall be construed -2s a refefence (o an gbligation
expressed to be assumed by or imposed on [t under this Agreement o, as
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{b)
(©
(d)

(e)
®
(a)
Q)

(avl)

{xvil)

Qeviiry

{xix)

{0}

(et}

(i)

(i)
(odv)

the case may be, that other-agreement or document {and “due®, "owing”,
*payable” and “recefvable” shall be similarly construed);

a "person” inciudes [any person, firm, company, corporation, government,
state or agency of a state or any assoclation, trust or partnership (whether
or not having separate [egal persanality) or two or more of the foregeing;

"quarter® means a period of three Months;

"regulation” includes any regulation, rule, officiat directive, request or
guldefine (whether or not having the-force of law but If not having the force
of law, being a type jwhich any person to which it applies Is accustomed to
comply} of any govermmental, intergovernmental or supranational body,

Bgency, department or regulatory, self-regulatory or other authority or

arganisation;

rights" Includes rights, authorities, discretions, remedles, Iibertles, powers,
easements, quasi-easements and appurtenances {in each case, of any”
nature whatsoever); | - .

the "winding-up” of a person aiso Includes .the amalgamation,
reconstruction, reorganisation, administration, dissolution, liquidation,.
merger or consolldation of that person, and any equivalent or analogous
procedure under the law of any jurisdiction in which that person Is
Incorporated, domiclled or resident or carries on business or has assets}

a provision of law isia reference to that provision as amended, extended or
re-enacted and Includes all laws and’ official requirements made. under or
deriving validity from Tt; ,

a reference to a "year" means a calendar year under the Gregorian
calendar; e :

ar time of day is a reference to London timie; and , '_

in computing any p@riod of time under this Agreement, the day of the act,
event or default from which such peried begins to run shall be included.

SecHon, clause and schedule headings are for ease of réference only.

A Default is "continulng® if it has not been remedied or walved,

If the directors of the qui-ower obtaln 3 moratorlum under section 1A of the
Insolvency Act 1986, the ending of such moratorium wil| not remedy, any Event of
‘Default which cccurred as-a result of such moratorium.

The words “Inciude” and "Including® are ta be construed without limitation.

Use of the singular shall inélude the plural and vice versa,

Words denoting any gender shall include any other gender.

m -

. Business Days

Any payment date which is due to oceur, or periad which is due to end, on a
day that Is not a Business Day shall accur or end (as appllcable)-on the next
Blsiness Day In the same Month (If there is one) or the preceding Business
Day (If there Is not), :
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2.1
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(i)  During any such egtansion of the due date for paymant of any principal or
any unpaid sum under this Agreement interest Is payable on the principal or
any unpaid sum at the rate payable on the original due date.

(] "pra rata” means:

() the proportion which each Lender's share of the Advances (if any) bears to
all the Advances;

(i)  If there are no Advances outstanding on that date, the proportion which its
Commitment bears|to the Total Commitments on that date; or

(i) ¥ the Total Commitments have :been cancelied, the proportion which its
Commitments bora to the Total Commitments Immedlately before being
cancelled. ’

() Inthis Agreement any reference to:

{I) - aspecifically named:Project Account Is a reference to that Project Amuht In
tespect of which detalls are set out In clause 16 (Project Aceounts) and the
Account Bank Agreement; and

(1) the balance standing to the credit of a Preject Accourit shall include any

interest so credited to it after taking account of any Tax attributable to the
intérest to the e:d:mt considered appropriate by the Account Bank,

Third party rights
A person who is not a Party has no right under the Contracts (Rights of Third Parties) Act

1999 to enforce or to enjoy the.benefit of any term of this Agreement except for any-

rights expressed to be conferred on the Security Agent who shall exercise such rights in
accordance with the terms of the Intercreditor Deed. . o

Inconsistencies

EIRY M

In the event that there is any discrepancy or inconsistency between tha terms of this

Agreement and the content of the Base Case Finandal Model or Updated Financial Model,
then thé terms of this Agreement shall previll.

Confllct with other Finance Documents-

In the event that there is any|discrepancy or inconsistency between the terms- of the
Finance Documents (other than the Intercreditor Deéd) and the terms of the Intercreditor
Deed, the latter shall prevall. = .
Security Agent o > - _
Each Party (other than ‘the Securfty Agent) acknowledges and agrees that, when it Is
acting. under or pursuant to this ‘Agreement or any of the other Finance Documents, the
Security Agent shall be entitied to rely on and shall have all the benefits and protections
afforded to It under the Intercreditor Deed .

THE FACILITIES

The Facilities

Subject to the terms of this Agreement, the Lenders agree to make avallable to the
Borrower the Fadilitles for the purposes spacified in clause 3 (Purpose),
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2.3

2.4

.{a) -The Lenders agree that prior to determining whether to exercise any right of
termination In respect of the Rvents of Default set out in clause 19,1 (Events of .

2.5 -
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Interests of Lenders

The rights of the: Lenders under tﬁls Agreement are several, but no Lender shall have the
right unilaterally to require the enforcement of any security provided under any of the
Security Dociiments. :

Obligations of Lenders
(a). The obligations of the Lenders under this Agresment are several; accordingly, a

failure of a Lender to perfqrrn its obiigations under this Agresment shall not result
in the Borrower or any other Lender being discharged (in whole or in part) from Its

obligations under this Agraement and In ne clreumstances shall a Lender have any

responsibllity for a failure of another Lender to perform Its obligations under this
Agreement. s : ' )

(b) The Security Agent shall siot have any responsibility for the failure of a Lender to
perform any of its obligations under this Agreement.

Rights of the Lenders

Default and Remedles):

(1)  each Lender shall acting reasonably and In goed faith by reference to the
nature of the breach (other than In the case of a Barrawer Insolvency Event
of Default), give all due consideration to taking action other than
tarmination of thls} Agreement Including exercising its other contractual
rights and remedies under this Agreement (having regard to the nature of
such rights and remedles) to deal with the breach or drcumstances giving
rise to tfié breach; |- : .

(). each Lender shall be required to act In actordance with the Terms of -

| B v

Reference, and provide written reasons for decisions taken in accordance
with the Terms of Reference. o . .
(b)  Notwithstanding clause 21.]3 (Remedies, Walvers, Amendments and Consents), the
Lefiders agree that prior to determining whether to approve or disapprove a-waiver
or amendment, or withhold or grant a request for consent proposed by. the
Borrower, each-Lender shall be required to act In accordance with the Terms of
Reference, unless the Bo:;-rower at the time of requesting the relevant walver,
amendment or consent confirms to the Lenders that the Lenders shall not be
obliged to act In accordance with the Terms of Reference, Nothing In this clause
2.4(b) shall preverit'the Lenders from electing to act In.accordance with the Terms
.of Reference if the Lenders' reasonably belfeva that this is necessary to protect

their Interests under the Finance Documents.

() Where the Lenders are reﬁmred to act In accordance with the Terms of Reference

under clause 2.4{z)(ll) or:2.4(b} above, the Lenders.shall confirm that the Terms of

Reference have been cd:ﬁplled with in accordance with clause 2.7(b) {Lender
Communications) -and provide written reasons for decisions taken It accordanca
with the Terms of Reference, ' o

Fallure to act In accordance w#th the Terims of Raference
Where the Lenders have failed to confirm and provide written reasons to the Borrower

that the Lenders have acted In acéordance with the Terms of Reference, any action taken
by the Lenders (including any action pursuant to clause 19.2 (Default Remedles) shall be
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. (b)
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vold and ultra vires until the Lenders have complied with their cbligation tinder clause
2.4{c).

Amendments to the Terms of Reference

The Lenders may amend the Terms of Reference ;.

@

®

only by golng through the proper govemance rolites applicable for each Coundl
which will require the publica!ton of an agenda and a report prior to 5 working days
befora. such a decision. |The Counclls will give notice to the Borrower of any
prepasal to change the terms of reference .and have regard and give. all due
consideration to any representations made by the Barrower In respect of the
proposed changed terms of reference and any adverse consequances such changed
terms of reference may have on the Borrower (if any}; or

where necessary In: orderw for the Coundls to comply with any changes to either
Coundll's consttution and iother governance documents, having due regard to the
desirability of obtalning appropriate legal, technical, financlal andfor Insurance
advice from -external advisers which are independent of the advisory teams
supporting the Counclls in respect of their rights and obligations under the Wasta
Management Sarvice Contract , as such advice may be necessary In llght of the
declsians to be made by the Lenders from time to time.

Lender Communications

(a)

£c)

()

The Borrower shall be entitled to rely and act upon any .notice, Instruction or
information glven by or on behalf of the Lenders to the Borrower under this
Agreement (a "Lender Cottmunication™), provided that:

{)  If such Lender Corﬂmunicatlbﬂ purports to be given by a single Lender It is
' signed by an officer of that Lender; or .

{1}  If such Lender Communlmtlon purporbs I'.o be glven on behalf of all Lenders
it s either: ‘ : i

. ‘\""o .

{A) signed on behalf of the waste credit governance committee;
~-= (B) signed by an officer of each Lender; or
(C) signed on behalf of all Lenders by a Sectien 151 Officer,

Where a lender Cummunlmtlon has been .given In accordahce with clause

2. 7(&)(1!)(#.) and relates to the rights of the Lenders under clause ‘2. 4(a){#) or.
2.4(b) above, such Lender Communication shall inciude a statement that the :

Lenders have acted in au:urdam:e wlth the Terms of Reference.

‘Where a ‘Lender Communicatlon has been given In accordanca with clause

2.7(a)(H){(A) or 2.7(a)(ll)(C) above, each Lender shall be bound thereby.as though
an officer of each Lender had signed and dellvered such Lander Communication and
the Borrower may assume: without enquiry that such Lender Communication, has
been duly authorised and fs delivered on behalf of all of the Lenders. .

The Lenders shall notify tﬁe Borrower of any change to the appointed Section 151

Officers by plving the Borrower not fess than ten Business Days' potice.

7
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' PURPOSE

Facility A

The Borrower shall apply &ll amounts borrowed by it ‘under Facllity A to finance a
proportion of the Project Costs to be repald from the Project's Operating Cash.

Facillty B

The Borrower shali apply all amounts borrowed by it under Facility B to finance -a
proportion of the Project Costs, which, subject to any modification under the Counclls'
Direct Agreement shall be repald from the proceeds of a Bullet Payment from the
Councils, as contemplated by the Councils' Direct Agreement. ‘

Monitoring

N Fihance Party Is bound to manitor or verlfy the application of any amount bomowed
pursuant to this Agreement.

CONDITIONS OF DRAWDOWN
initial conditions precedent.

As a condition of the avaliability of any of the Facllities, the Lenders must recelve all of the
documents and other evidence fisted in schedule 3 Part T (Initial conditions precedent) In
form and substance satisfactory to them (or walved in actcordance with clause 21.3
{Remedies, Waivers, _Aman'dmenth and Consents). The Lenders shall notify the Barrower
premptly upoh being so-satisfied.

Fallure to satisfy conditions pracedent

Except as the Lenders may otherwise agree, If the conditionis referred to in clause 4.1
(Initial condttions precedent) have not been fulfilied or waived in writing on or before the
date which Is 45 days from the date of this Agreement:: " ’

BN A

(a) the Total Commitments will be automatically cancelled; and

(b) the Lenders will cease to have any obllgaf:ion ‘to make any Loans avallable to the
Borrower. : ‘

Further conditions precedent |

The obligation of the Lenders to make each Advance is subject to the following further
conditions, that: ; . :

{a)  on the Drawdown Date relating to such Advance:

)  no Default has occurred and is continiing or could result from the making of
such Advance; .

()  the Repeating Representations are true and accurate In il material respects
as of such Drawdown Date as if made on such Drawdown Date with
refererice to the facts and clreumstances then subsisting and will remaln
tiue and accurate in all material respects immediately after that Advance Is

made; ‘

(i} the undrawn Facilities have not been canceiled In accordance with the terms
of this Agreement; and
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(V) there is no unremedled fallure of the Actual Construction Pericd Cashflow
Test; . )

(b) the relevant Drawdown Notice Is accompanied by a Technical Adviser's Certificate
in the form substantially set eut In Part 1 (Tachnical Adviser's Certificate) of
schedule 4 (Form of Notices); | *

{¢) there are sufficlent undrawn Commitments under the relevant Facllity to enable an.
Advance to be made; : . :

{(d) as at the Drawdown Date relating to such Advance, Financial Close has occurred
and the Lenders have not revoked any such walver given on or around the date of.
-this Agreement; and -

(e}  as at the Drawdown Date relating to such Advance, the Lenders are satisfled (after
consuitation with the Technical Adviser) that there is no Funding Shortfall.

Waiver

The Lenders may (but shall not!be obliged to) waive any of the conditions precedent set
out in clause 4.3 (Further conditions precedent) elther with or without impesing any
conditions thereto. :

DRAWDOWN
Dell'\f_ery of Drawdown Notice.

In order to utilise a Fadllty, the Borrower shall deliver to the Lenders a duly completed
Drawdown Notlce, to be received by the Lenders not later than 11.00 a.m. five {S)
Business Days (or a stiorter period with the consent of the Lenders). prior to the proposed
Drawdown Data.

(a) Each Drawdown Notice delivered to the Leriders shall be In substantially the form
set out In Part II (Drawdown Notice) of schedyle 4 (Form of Notices) and shalt
specify the foilowing: N R .

()  which Facllity s to be utilised;

(¥) the proposed Drawdown Date, which shall be a Business Day falling within
the reievant Avallability Perlod;

(i)  that the purpose of such borrowing is permitted by clause 2 (Purpose); and
(iv) the amount of the/relevant Advance, which shall be:

(A) equal to or fess than. the aggregate amount of the undrawn
Commitments in respect of the relevant Facility, provided that the
amaunt of the Advance under the Facllitles for Project Costs (other
than Bullding Costs) have become due and payable or will become
due and payable within 30 days of the relevant Drawdown Date and
will not exceed the total cumulative amounts for such costs at such

date as set out In.the Base Case Financial Model and on. and after

publicationiof the first Approved Budget, In each Approved Budget;
(B) In Sterfing. '
(v)  tha duration of the first Interest Pericd for tha Advancs, which shall comply
with clause 7 (Interest Periods); . .
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(b}

(<)

(d)

(o)

n

{vl) that no Event of l?efault has occurred and. is continuing and no Default
would octur as a result of the proposed Drawdown;

(vil) that the Repeating Representations to be made by the Borrower on such
date are true and 2ccurate In all material respects and shall be deemed to
be made by raference to the facts and circumstances existing at the date
the representation Is-made; and

(vill) confirmation (to the-satisfaction of the Lenders (acting upon the advice of
the Technical Adviser) having regard, to the extent: appropriate, to the then

latest Approved Financlal Model) that as of ‘the date of the proposed
Drawdown that there Is no Funding Shortfail,

The relevant Drawdown th:tlce shall be accompanied:

{ly  in the case of any Drawdown required to meet any Project Costs other than
Building Costs, a copy of the Updated Financial Model for the period In which
such costs ara incuhfed or pald, showing such costs;

{1) ‘in the case of any Drawdown required to mest Bullding Costs, by 2
certificate from thel'rechn!cal Adviser in the form set-out In Part [ (Technical
Adviser's Certificate) of schedule 4 (Form of Natices); and

(i)  in the case of any Drawdown required to meet Financing Costs, by detalls of
sueh Financing Cests and a copy of the Updated. Financial Mode! for the
period In which such: costs are Incurred or pald, showing such CO5LS,

Drawdowns under Facliity A and Facllity B shall be made on a pro rata basls and
the Borrower shalt ensurp' that each request for an Advance will be made by
sending Drawdown Notices for each of the Facililes for amounts pro rata to the
ther Available Commitments under Facilty A and Fagliity B respectively, ar as

atherwise may be agreed between the Borrower and the Lénders,
Cnly one Drawdown may be requested |n each Drawdowp Natice,

The Borrower may not gl\}é a Drawdown. Rotice until the Lenders have notified the’
Borrower that Financial Close has occurred.

In the event that any Drawdown Date Is not a Business Day then the relevant
Drawdown Date shall be the immediately succeeding Business Day.

Requests Irrevocable

A Drawdown Noticé once given may not be withdrawn or revoked,

‘Making of Advances

(a) The amount of each Lendjer‘s share of the Advance will- be Its pro rata share on the
proposed Drawdown Date. .

(b)  Nolender is obliged to pafmctpa':e In an Advance If as a result: _
.(l) Jts share In the Ad\fmnm under a Fadllity would exceed its Commitrnent; or
() the Advances wauld exceed the Total Commitments.

(<) It the conditions set out! in this agreement ﬁave been met, each of the Lenders

must make.its share In th@ Advance avallable on the Drawdown Date.
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- Payment of proceeds

The Lenders shall forthwith transfér all amounts made avaitable by the Lenders following a
Drawdown Notice to the Proceeds Account. Amounts drawn dn account of Project Costs
which are not due and payable as:at the Drawdown Dite shall be retzined In the Proceeds
Account until such Project Costs are pald. ‘ )

Pre-funding at the end of the Avallability Period

{a) I, n the period between 15 and 5 Business Days prior to the end of the Availability
Perlod (the "Pre-funding| Period*) (1) Completion has hot occurred and Available
Commitments remain hereunder under the Facilities In respect of which no
Drawdown Notice has been issued, then the Borrower shall be entltled (the "Pre-
funding Optlon") to tssue a Drawdown Notice In an aggregate amount (the
"Maximum Pre-funding Amount”) equal to such Available Commitments.

{bY If the Borrower elects to €xerclse the Pre-funding Opﬂ'on, it shall on any date
within the Pre-funding Period:

{)  provide a written notice to the Lenders corifinning that it Is exercising the
Pre-funding Cptian pursuant to paragraph (a) above; and

(I} dellver 2 Drawdown Naotlce in an amount not exceeding the Maximum Pre-
funding Amount.

()  Advances requested by the Borrower pursuant tiy paragraph (bY above shall only be
‘advanced If each of the conditions under clause 4,3 {Further Conditions Precedent)
havu been satisfied or waived.

(d) The proceeds of any Advances received pursuant to-the exercise by the Borrower of
the Pre-funding Option shali be paid to the Pre-l‘undlng Acnount

{e) The Borrower will only be.permitted to withdraw l‘nonies trom ‘the Pre-fundlrig -
Account:in accordance with clause 16.14 (Pre-funding Account).

Automatic Cancellation

" Any paitof the Commitments undrawn by 2,30 p.m. on the last day of the Avallabllity

6.
6.1

6.2

3sns9284

Peried for the, relevant Facility will be automatically: cancelled.
INTEREST
Rate of interest

The rate of Interest applicable to ‘each Advance for each Interest Period rélating to the
Fadlities shall be the percentage rate per annum which ls the Fixed Interest Rate,

Payment and calculation of lnuﬂst

(@) Interest will accrue dally from and excluding the first day of an Interest Period to
and Including the last dam of such Interest Perlod and shall be calculated -on the
basls of a 365-day year and the actual number of days elapsed,

{b) Subject to paragraph () below, the Borrower shall pay interest acciued on each
Faclity A Loan or Faciiity| B Loan. made to it to the Lenders In arrears on the
Interest Payment Date for that Facility A Loan or Facility B Loan, as the case may
be or, where that Interest Period Is longer tham six (63 Months, on the fast day of
each consecutive period nf\six (6} Months from {and Includihg} the first day of that
Interest Period.
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{d)

{e)

During the Construction Perlod, (Including, without mitation whilst a Force
Majeure Event.or Relief Event Is continuing during such period) interest on the
Facility A’Loans and Facllity B Loans accrued at the end of an Interest Perfod and
commitment fees In relation to the Facliity A Loans and Facliity B Loans accrued in
accordance with clause 10,2 (Commitment Fee) wiil be capitalised and consalidated.
with the principal amount of the Fadlity A Loans and Facllity B Loans, as the case
may be and will reduce the Faclity A Loan Commitment and Facility B Loan
Commitment respectively, except where the Avallabllity Period has expired as a
result of the Planned Completion Date occuiring prior to Completion, In which
drcumstances, interest will be pald in priority out of any amount standing to the
credit of the Pre-funding Accourit in accordance with clause 16,14(b){I3.

Interast shall accrue on each Lozn at the relévant Fixed Interest Rate up to and
including the Final Repayment Date.

' For the purposes of this: clause 6, monles shall be deemed to- be due

notwithstanding that the Lenders may have agreed that the Borrower may defer
payment of the same beyond Its due date,

Dafault Interest

{=)

b)

©)

1f the Borrower falls to pay any amount payable by it under a Finance Document on
its due date, Interest shall éme on tha overdue amount from the due date up to
the date of actual payment (both before and after judgment) at a rate which,
subfect to paragraph (b) below, Is the sum of one per cent. {1%) per annum above
the Fixed Interest Rate which would have been payable if the overdue amount-had,
during the perlod of non-payment, constituted a Facility A Loan or Facllity B Loan,
as the case may be, In the currency of the overdue amount for successive Intorest
Perlods, each of a duration. selected by the Lenders (acting reasonably). Any
Interest accrulng under this clause 6.3 shall be immediately payable by the
Borrower on-demand by the Lenders. . .

If any overdue amount consists of all or part of g Facfl'lty A Loan or Facillty B Loan,
as the case may be which became due on a day which was not the last day of an
Interest Period relating to that Fadility Lean:: ) ) '

(). the first Interest Perlod for that overdue amount shall have a duration equal
to the unexplted portion of the- current Interest Perlod relating to that
Fadility A Loan ar Facllity B Loan as the case may be; and

(iiy  the.rate of interest applying to the overdue amourit during that first Interast.

Period shall be the sum of one per cent. {1%) per annum abova the rate
which. would have applied if the overdue amount had not become due.

Default interest (If unpald) arising on--an overdue amount will be compounded with
the overdue amount at the end of each Interest Period applicable to that overdue
amount but will remaln Immediately due and payable.

Notification of rates of Interest

The Lenders shall promptly notify the Borrower of the determination of a rate of Interest
under this Agreement and each deﬁe'rmination of & rate of Interest shall In the absence of
mantfest error be conclusive and binding upon all Parties. hereto.

INTEREST PERIODS

(2}

Subject to the other provisions of this agreement, and uniess. otherwise agreed
between the Lenders and the Botrowet:
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(b)
{c}
@

)

n

) . each Interest Peffod for an Advanoe under the Facliities during the
Construction Period will be- af ane (1) Months duration; and

(W}  each Interest Period for an Advance under the Facllitles durlnq the Operating
Period will be six (6) Months;

The first Interest Period fer any Advance wlll start an its Drawdown Date am:l each
subsequent Interest Perlod for that Advance will start on the last day of the
Immiediately preceding Interest Period for that Advance.

Any Interest Perlod for a Facillty A Loan which would atherwise extend beyond. the
Final Repayment Date shall be of such duration that It shall' end on the Final
Repayment Date.

An Interest Period for a Facllity B Loan which would otherwise axtend beyond the

‘Final Rapayment Date shall be of such duration that it shall end on the Final
-Repayment’ Date.

Ifany Interest Peried would, but for this paragraph (f}, end on a day whlch Is net a
Business Day, that Interest Period shall be extended to the immediately following
Business Day, unless the result of that extension would be to camry that. Interest
Perlod Into ancther calendar Month, in which case that Interest Perlod shalt end on

‘the Immed|ately preceding Buslness Day.

Interest Perlods under this clause 7 (Interest Perlods) shall be set In such manner
as to ensure that an Interest Perlod expires on each Repayment Date In respect of

.an amount of the Loan equal to the repayment Instalment which Is then due to be.

repald under clausa 8 {Repayment) on such Repayment Date,

-

REPAYMENT
Repayment of Facllity A

(2)

The Borrower will repay the Facllity A Loans .on the Repaymerit Dates In the

amounts set out in the Faclllty A Repayment Sd'aedu'le, fogather with 2li interest: .

capibulised to that date in ‘accordance with clause 6.2 (Payment and calculation of
Interest) , -

{v)  On-the Final Repayment Date for Fadlity A, the Borrower shall repay such amount
as [s necessary to ensure that all Facilty A Loans, all accrued but unpald interest, .
fees and all other sums then due under the Finance Documents have been repaid.in |,
full,

(c) The Borrower may not reborrow any part of the Faclity A Loans which have been

- repald..

Rnpayment of Facllity 8

(e). The Borrower wlli, to the extent only of amounts recelved bv It from the Counclls In

)

respect of the Bullet Payment pursuant to -clause 49A-(Paymerit At Expiry) of the
Waste Manhagement Servl:es Agreement (and not otlierwise), repay the Fadility B
Loans In a single bullet Instaiment on the Expiry Date. The obligation to repay the
Facllity & Loans to the extent of the amount-of any Bullet Payment recelved under
this clause 8.2 (a) may be discharged as contemplated by dlause 3 (Money-Go-
Round) of the Councils' Direct Agreement, as evidenced by the issue of 2 Certificats
of Discharge..

The Borrower may not reborrow any part of the Fadllty B Loans which have been
repaid.
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PREPAYMENT AND CANCELLATION
Mandatory prepayment - Compensation

{a) If the Barrower recelves compensation In accordance with the terms of the Waste
Management Service Contract then [t shall promptly notify the Lenders, and the
amount so recelved shall, on the last day of the Interest Perlod In which the
amounts are received, be applied by the Borrower to prepay the Loans In
accordance with 9.1(b) below.

(b} Ahy prepayment under tbls clause 9.1 shall be applled against the remaining
Repayment Sums In the manner specified by the Lenders. s

Mandatory prepayment ~ Decﬂératlon of Inaffectiveness

(a) To the extent an Interim Measures Notice s Issued Bs contemplated by the
Collateral Deed, then the Borrower shall promgtly notify the Lenders and .the
Borrower shall, on the date falling 5 Business Days after the date of the Intetim
Measures Notice prepay the Loans In full togetiver with all interest ‘acerued and 2l
other ameunts payable hereunder, )

{b) It is acknowledged that the Borrower's obligations under Clause 9.2(a) shall ‘be
satisfied In accordance with and to the extent required by the operation of the
provisions of Clause 6 '(M?nqy-Go-aound) of the Collateral Deed and the Borrower
shall nat otharwise be cbliged to pay such amount,

Voluntary cancellation

Subject to clauses 9.5 (Conditions to prepayment and cancellation) and 9.6 (Additional
conditions of cancellation), the Borrower may; if It gives the. Lenders not less than 30
Business Days (or such shorter Qeﬂod_ as the Lenders may agree) prlor niotice, cancel the
whoie or any part of the unused: Facilitles (but, If In part, _beln"g a minimum amount of
£100,000). |

My,

Voluntary prepayment

On, giving not [ess than 5 Buslne%sé Days prioi written notice to. the Lenders, the Borrower
nmay, stbject to clause 9.5 (Condltions to prepayment and cancellation}, prepay the whole

or-any pait {but, if In part, In mtjlltlples of £100,000 and subject to a minimum amount of
£100,000). Any prepayment under this dause 9.4 shall be applled against the Repayment

‘Sums in the manner specified byi the Lenders.

Conditions to prepayment and .aﬁedlaﬂoﬁ ‘
{a)}' The Borrower shall not bejent!tled to pre_pay all or any part-i?f.me‘Loans:
() In the period prior to the ﬂ;'st ar.mlversarv of Financial d;:se; and
()  in the twelve Monu%u.period'pﬂor to the: Final Repayment Date of the Loans,

without the pior weitten iconsent of the Lenders. At ill other times there shall be
no restrictlon of the Borrower making a voluntary prepaymerit In -accordance with
clausa 5.4 {Voluntary Prepayment).

(b) Aoy notice of cancellation ior prepayment given by any Party under this clause 8
shall be irrevocable and, |uniess a contrary indication appears In this Agreement,
shall speclfy the date or dates upon which the relevant cancellation or prepayment
is to be made and the amount of that cancellation or prepayment.

“
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(c) Any prepayment under ithis Agreement shall be. made together with accrued
Interest on the amount prepatd and afl other sums due.In respect of thia: amount
prepaid or cancelled (Including any Break Costs less any Break Gains or, in the
case of a prepayment not being made In accordance with a notice of prepayment,
an amount payable in respect of the Indemnity under clause 22.2 (Borrower's
Indemnity) on the Prepayment Date withiout premium or penalty.

(d)  The Borrower may not reborrow any part of the Facilities which are prepald..
(g)  The Borrower shall not repay or prepay all or any part of the Loans or-cance! all or

any part of the Facllitles except at the times and In the manner expressly provided
for In this Agreaement,

{f) No amount of the Commlhnents cancelled under this Agreement may be

‘subsequantly reinstated. .

(@) All undrawn portions under the Facllltles: wlll be automatlcally cancelled at the end
. of the relevant Avallabiilty Period, -

Additional conditions of cancellation

The Borrower's right to cancel all or any part of tha Facillties under dause 9.4 wofuntary
mneellation) Is subject to;

{a) payment by the Borrower of all applicable Break Costs on the date -of the
cancellation; and .

(b) .the Lenders being satisfled (acting reasonably and after consultation with the
‘Techinical Adviser) that, sufficiént avallable funding will.remain In place to finance
the Project Costs until the jend &f the Construction Perfod and tiat such cancellation
would not result I: a. Finding Shortfall.

FEES

Arrangement fee L _' N

{a)  The Borrower shall pay to the Landers on the earier of
{)  theArstDrawdown Date;and
() ten Business Days after Financial Close,

a su_rﬁ equivalent to : af each Lenders'
Facility A Commitmenc. -

(b)  The Borrower shail pay to the Lenders on the earlier of
(4] the first Drawdown Date and
(1 tenBusiness Days after Financlal Close,

a sum equivalent ke : each Lenders' Facllity
B Commlitments.

Commitment Fee
{(a)  The Borrower will pay te the Lenders pro rata to their Commitments un-er #acliity
A and Facliity B a commitment fee in Sterling computed at the rate ¢ per
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(b)

(c)

cent f the appllcahle Margin per annum on the undrawn, uncancelled
amoulitor eath Lender's Commitment.

The accrued commitment fee shall be payable from the date of this agreement
semi~annually in arrears, on the last Business Day of the month and on the final -
day of- the relevant Availabllity Perlod, and on the cancelled amount of the relevant
Lender's Commitment at the time any cancellation Is effective.

Commitment fees shall accrue from day ta day and be-calculated. on the basls of a
year of 365 days for the actual number of days elapsed.

Agency Fee

The Borrower-shall pay to the Security Agent, for Its own account, an agency fee In
accordance with the terms of the\relevant Fee Lettar.

INCREASED COSTS

Increased costs

@)

{(b)

112

(2

11,3
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()

Subject to. dause 11.3 (Exoeptlons), the Borrower shall, within five {5) Business
Days of a demand by the Lenders, pay the amourit of any Increased Costs (as such
term is defined in paragraph (b) below} incurred by the Lenders, or any of their
Affiliates as a result of ([} the introductlon of or any change In {or in tha
Interpretation, adminlstratlan or application of) any: mandatory law or regulation or
(i} compliance with any rnandatory law or reguiation made after the date of this
Agreament.

In this Agreement "Increased Costs” means:

)] @ raduction In the rate of return from the Fadiiities or on the Lenders’ overall
caphal;

n an additional or Increased cost, or

wr .,

(i)  a reduction of any amount due and pavable-under any Finance Decument,

which Is Incurred or suffered by the Lendebs to the extent that It is attributable to
the Lenders having entered Into this Agreement or funding or performing lis
obllgaucns under any Finance Document,

‘Inereased cost.claims

If the Lenders Intend to make 2 clalm pursuant to clause 11.1 (Increased cusls),
the Lenders-shall prompty notlfy ‘the Borrower.

The lenders shall, as soon as practicable provide a certiﬂcate confirming the
dircumnstances glving rise to and-the amount of fts"Increased Costs:

Exceptions

Clause 11,1 (Increased costs) does not apply to the extent any Increased Cost is:

(a
®)

attributable to a Tax Dedu#lun required by law to be made by the Borrower;

compansated for under clause 12,3 (Tax Indemnlty) (or would have been

© compensated for under clause 12.3 (Tax indemnity) but was not se compensated

because any of the exclusions in clause 12.3(b) applied);
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() compensated for under any other clause or would have been but for an exception

to that clause; or

{d) attributable to the wiiful fallure by the Lenders gr their. Afiliates to comply with any
law or-regulation.

TAX GROSS UP AND INDEMNITIES
Definitions
In this Agreement:

"Borrower DTTP Filing® meansian HM Revenue & Customs' Form DTTP2 dily compieted
and filed by tha relevant Borrower, which:

(a)  ifan Origlnal Lender Is a Traaty Lender, contains the scheme reference number and

Jurisdiction of tax residence stated opposite that Lender's name at the end of this
Agreement and is fited with. HM Revenue & Customs withih 30 days of the date of
this Agreement; or

{(B) where It ralates to a Treaty Lender that Is a New Lender, contalns the schema
reférence number and jurisdiction of tax residence stated In respect of that Lender
In the ralevant Transfer Agreement or Assignment Agreement and is filed with HM
Revenue & Customs within30 days of that Transfer Date,

*"Protected Party™ means a Flnance Party which Is or will be subject to any Ilablllty' or
required to make any payment for or on account of Tax in relation to a sum recelved or

receivable (or any sum deemed for the purposes of Tax to be recelved or recejvable}

under a Finance Document.

“Qualifying Lendar” means:

(c) -a'Lenderwhichlis beneﬂdally entitled to interast payable to- that Lender In r&pect
. of an advance under a Hnance Dor.ument and i} . e,

(l) a Lender

T (A) whichis a bank (as defined for the purpose of section 879 of the I[TA)
making an advance under a Finance Document and Is within the
charge to United Kingdom corporation tax as regards any payments
of interest made in, respect of that advance or would be within such
charge as regards a such payments apart from section 18A of the
CTA; or

{B) In respect of an ad\mme made under a Finance Document by 2
person that was a bank (as defined for the purpose of section 879 of
the ITA) at the time that that advance. was made, and within theé
charge to Unlted Kingdom corporation tax as respects any. payments
of fnterest made In respect of that advanca;

() aLender which Is:

(A) =2 company resident in the United Kingdom for Unlted Kingdom tax
purposes;

(B a parmershlp'ieadx member of which st

{aa) a mmﬁany 50 resldent in the United Kingdom; or
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{bb) a company nat so resident in the United Kingdom which carries
on a trade in the United Kingdom through a permanent
establlshment and which brings into account In computing its
chargeable profits (Within 'the meaning of section 18 of the
CTA}! ithe whole of any share of Interest payable In respect of

" that advance that falls to it by reason of-Part 17.of the CTA;

(C) acompany net so resident In the United Kingdom which carries on a
trade in the\Unlted ‘Kingdom through a permanent establishment and

which brings into account Interest payable in respect of that advance -

in computingithe chargeable profits: (within the meaning of sectlon 19.
of the CTA) pf that company; or

(I} aTreaty Lender;

(d)  a bullding soclety (as deﬁned for the purposes of section 880 of the ITA) making an
advance under a Finance Dowrnent, or oo

(e}  alocal authority (as deﬁned for the purposes of section 999 of the:rl'A);

"Tax Conflrmatien™ means a \mnﬂrrnatlon by the Lender that the person beneficially

entitled to intarest payable to \the Lender in respéct of an advance under a Flnance
Document |s elther:

“{a) = company resident In the United Kingdom for United Kingdom tax purposes;

5059284 -

(b) a partnership each member of which is:
()] a company 50 resldent in the United Kingdom; or

(i a cormpany not so resldent In the United Klngdem which carrles on a trade In
the United K[ngdom through a pérmanent establiskment and which brings

Into account In computing Its chargeable profits (within the meaning of

section 19 of the CTA) the whole of any share of | Intérest payable In respect
of that advance I:hat falls to it by reason of Part'17 of'the CTA;

{c) .a company not so resldent in the Untted Kingdom which carries on a trade In the

Uriited Kingdom through a permanent establishment and which brings Into account
Interest payable In rﬁpect of that advance In computing the chargeable profits
(within the meaning of section 19 of the CTA) of that company; or i

(d)  afocalauthority (as defined for the pufposes of section 939 of the TTA).
"Tax Cradit” means a credit aghlnst, relief or remission for, or repayment of, any Tax.

"Tax Peduction* means a deduct!on or withholding for or an account of Tax from. 2
payment under a Finance Document.

"Tax Payment"™ means either the Increase In 2 payment made by the Borrower to a
Finance Party under clause 12»2 (Tax gross-up) or a payment under clause 12,3 (Tax
Indemruty)

"Traaty Lender” means a Lender which:

{a) Istreated asa resldent ol' @ Treaty State for the purpases of the Treaty;

(b) does not tarry en a buslness in the United Kingdom through a2 permanent
estabilshment with whld'l that Lendef's participation In any Loan Is effectively
.mnnected, and i
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{¢) meets all cther canditions In the Treaty for fult exemption from Tax Imposed by the
United Kingdom on Interest, except that for this purpose It shall be assimed that
_ the following . are satisfied:

{Il  any condition whichi relates (expressly or by implication) to there not being
a special relationship between the Lenders and the Borrower or between
both of them and another petson, or to the amounts or terms of any Loan or
the Finance Documenits, or to any other matter that ls outside of the control
of that Lender; and |

(i  completion of procedural formallties,

"Treaty State” means & jurisdiction having a double taxation agreement (a "Treaty")
with the United Kingdom which makes provision for full exemption from tax imposed by
the United Kingdom on interest.

* UK Non-Bank Lander” means:

{(a) &n Original Lender which is a Qualifying Lender by virtue of paragraph (a)(i) or (<)
of the definition of Quallfylng Lender; and

(by  where aLender becomes a Party after the day on which this Agreement Is entered
inte, a8 Lender which- gives a Tax Confirmation In the Assignment Agreament or
Transfer Agreement which \It-exemt&s on becoming a Party.

Uniess a contrary Indication appears, in this clause 12 (Tax gross-up and indemnifies) a
reference to "determines® or *detarmined® means a determination made In, the absolute
discretion of the person making the determination,

Tax gross-up

{3)  The Borrower shall make all payments to be made by It without any Tax Deduction,
. unless a Tax Deduction Is required by law.

‘(b) The Borrower shall prompﬂy upori becoming awa‘ré that ti-le Borrower must make a-
Tax Deduction (or that there s any change in the rate or the basis of a Tax

Deduction) notify the Lenders accordingly.. Similarly, the Lenders shall notify the
- ‘Borrower on becoming 50 aware In respect of a paymerit payable to the Lenders.

{c) If a Tax Deductlon Is required. by law to be made by the Borrower, the amount of
the payment due from the Borrower shall be increased to an amount which (after
making any Tax Deduction) leaves an amount equal to the payment which would
have- Eleeh due If no Tax Deducticn had been required.

(d) payment shall nat be lnu-eased under paragraph (¢} above by reason of a Tax
Deduction on account of Tax imposed by the United Kingdom, If on the date on
which the payment falls dua;

()  the payment could have been made to the Lenders without a Tax Deduction
if the Lenders had been 2 Qualifying Lender, but on that date the Lender Is
not or has ceased to be a Quallfylng Lender other than as a- result of any

change after the date It became the Lender under this Agreement I (or in.

the interpretation, gﬁmlnlsh‘aﬂon, or application of) any faw or Treaty, or
any published practice or published concession &f any relevant taxing
authorlty; or

(I} . the Lender ls 2 Qualifying Lender solely by virtte of paragraph (a)(I) or (c)
.of the definition of Qualifying Lender; and
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(e}

n

(9)

(A) an officer of HM Revenue & Customs has given (and not revoked) a
direction (a "Direction®) under section 931 of the ITA which relates

to the payment and the Lender has received from the Borrower .

making the payment or from the Borrower a certified copy of that
Direction; and .

(B). the payment could have been made to the Lender without. any Tax
Deduction if that Direction had not been made; or

(W) the Lender Is a Qualifying Lender solely by virtue of paragraph (2)(I1) of {c)

of tha definition of Qualifying Lender and:
(A) the Lender has not glveh a Tax Confirmation to the Borrower; and

(B) the payment could have been fnade to the Lender without any Tax
Deduction ¥ the Lender had given a Tax Confirmation to the
Borrower, on the basis that the Tax Confirmation would ‘have enabled
the Borrower to have formed a reasonable bellef that the payment
was an “"excepted payment” for the purpose of section 930 of the
ITA; or

(iv) the Lender Is a Treaty Lender and the Borrower-making the payment Is able
to demonstrate that the payment could have been made to the. Lender
without the Tax Deduction had. the Lender complled with its abllgaticns.
under paragraph (g} er (h)‘below; or

If the Borrower Is required to make a Tax Deductlon, the Borrower shall make that
Tax Deduction and any payment required in connection with -that Tax Deduction
within the time allowed and in the minimum amount required by jaw.

Within thirty days of making elther & Tax Deduction or any payment required in
eonnection with that Tax Deduction, the Borrower making that Tax Deduction shall
dellver ta the Finance Party -entitied to the payment a statement under sectlon 975
of the ITA or other evidence reasonably. satisfactory tg, that Finance Party that the
Tax Deduction has been rhade or (as applicable} any appropriate payment paid to’
the relevant texing authority. -0 -

m Subject to parégraph (il below, a Treaty Lender and, the ‘Borrower which

makes a payment) to which that Treaty Lender Is entitled -shail use .

reasonable endeavours to co-operate in completing promptly any procedisral
formalities necessary. for the Borrower to obtaln authorisation to make that
_payment without 2 Tax Deduction. :

(W

(A) A Treaty Lender which becomes a Party on the day on which this
Agreement Is éntered Into that hoids a passport under the. HMRC DT
Treaty Passport scheme, and which vishes that scheme to apply to
this Agreement, shall confirm 1és scheme reference number and its
jurisdiction of tax residence opposite ItS name at' the end of this
Agreement; g_rxc‘l :

{8) a New Lenderthat |s a Treaty Lender that holils a passport under the

. HMRC DT Treaty Passport scheme, and which wishes that scheme to

apply to this Agreement, shail confirm ita scheme reférence number

and lts Jurisdiction of tax residence ‘In the Transfer Agreement or
Assignment Agreement which. [t executes,
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-and, having done. so, that Lender shall be. imder no obligation pursuant to -
paragraph (I) above. i

If the Lender has conﬂrméd Its scheme reference numbar and Its jurisdiction of tax
residence in accordance with paragraph (g)() above and:

)] the Borrower-has not made a Borrower DTTP Filing n respect of the Lender:
or :

()  a Borrower has made a Borrower DTTP Filing.in respect of the Lender but:

(A) that Borrower DTTP Fifing has been rejected by HM Revenue &
Customs; or

(8) HM Revenue 8 Customs 'ﬁas not given the ‘Borrower authority to
: make payments to the Lender without a Tax Deduction within 60
days of the date of the. Borrower DTTP Filing,

and in each case, the Borrower has notifled tha Lendar in writing, the Lender and
the Borrower shall co-operate in completing any additional procedural formalities
necessary for that Borrower to abtaln authorisation to make that payment without
a Tax Deduction, .

If the Lendar has not confirmed its scheme reference number and jurisdiction of
tax residence In accordance with paragraph (g)(li) above, the Borrower may not
make a Barrower DTTP Fliing or file any other form refating to the, HMRC DT Treaty
Passport scheme In respect of the Lender's Term Loan Commitment(s) or ks
participation in any Loan unless the Lender otherwise agrees.

The Borrower shall, promptly on making a Borrower DTTP Fliing,. deliver a copy of
that Borrower DTTP Filing to'the Lender. '

A UK Non-Bank Lender whl;;h becomes a Party on'the-day on which thts Agreement
Is entered into gives 2 Tax Confirmation to the Borrower by -entering. into this
Agreement, : . N . -

A UK Non-Bank Lender shail: promptiy notify the Borrower If there Is any change in

“the-position from that set out In the Tax Confirmation.

Tax Indemnlity

(2

O

35059284 -

‘The Borrower shail (within thrae Business Days of demand’ by the Lander)-pay ta a
Protécted Party an amountiequal to the: loss; liabllity or cost which that Protected
Party reasonably determines will be or has been (diretly or indirectly) suffered for
or on accaunt of Tax by that Protected Party in respect of a Flnance Document,

Paragraph (a) above shall n@:ft apply: '
(1)) with respect to any Tax assessed on a Finance Party:

{A) under the law of the jurisdictlon In which that Firance Paity is
Incorporated or, If different, the jurisdiction (6r jurisdictions) In which
that Finance Perty Is treated as residént fortax purposes; or

(B)  under the law |of the jurisdiction In which that Financas Party's Facllity

Office Is located in respect of amounts recelved or recelvable In that
jurisdicton, .

51




P b o L L s 08

124

‘125

35059264

if that Tax isUmpnsed on or calcutated by reference to the net.income.
received or receivable (but not any sum deemed to be received or
recelvable) by:that Finance Party; or _

() tothe extent a loss, Jlability or cost:

(A) s compensated for by an Increased payment under clause 12.2 {Tax
gross-up); or

(B) wouid.haveibeen compensated for by .an increased -payment under
cause 12.2 |(Tax gress-up) but was not so compensated solely
because one gf_the exclusions In clause 12.2(d) applled.

() A Protected Party making, pr Intending to make a clalm under paragraph (a) above
shall promptly notify the Lender of the event which will give, or has given, rise to
the claim, following which the Lender shall notify the Borrower, R

(d) A Protected Paity shall, ©n recalving a payment fram the Borrower under this
clause 12.3, notify the Lender, :

Tax Credit

(a)  If the Borrower makes a T%x Paytﬁent and tha relevant Finance Party determines
that: . i

(M aTaxCreditis attributable elther to an increased payment of which that Tax
Payment forms part or to that Tax Payment or to a Tax Déduction in
consequence of which that Tax Payment was required; and

() that Finance Party has obtained, utilised and retained that Tax Credit,

the Finance Party shall pay an amount:to the Borrower which thit Finance Party
determines will leave It (aftar that. payment) In the same after-Tax position as It
would have been In had the Tax Payment not'been required to be made by the
Borrower; S .

Lander Status Confirmation

Each Le;nd;r which becomes a ParFy to this Agreement aﬂ:er the date of this Agreement
shali indicate, I the Transfer Agreement or Asslgnment Agreement which It executes on

becoming & Party, without llabllity| to the Borrower, which of the following categotias It
fails In; 1

(a) rmf-a Quallfylng Lender;
(t)  aQualifying Lender (cther than a Treaty Lender); or

(9  aTresty Lender,

such netice to be effective from the jt'lme it becomes a Party to this Agreement.

If such a New Lender falls to Indicate tts status in accordance with this clause 12.5 then
such New Lender shall be treated pr the purposes. of this Agreement {including by the
Borrower) as If It Is not a. Quallfying Lender until such time as it notifles the Borrower
which categary applies. For the avgidance of doubt, a Transfar Agresment or Assignment
Agreement shall not be Invalidated |by any fallure of a lender to <omply with this clause
12.5. ‘ -
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Stamp taxes

The Borrower shall pay and, within three Business Days of demand, Indemnify each:
Finance Party against any cost, luss or llability that Finance Party incurs In refation to all
stamp duty, registration and other similar Taxes payable In respect of any Financa
Document. This clause 12.6 shall not apply to any assignment, novation or transfer of all
or any part of a Finance Party's rlghts or benefits under a Finance Document pursuant to
cause 21 (Changes to the Lender),

VAT -

{2)

®)

{©)

(0

All amounts set out or expressed in a Finance Document to be payable by any

‘Party to a Finance Party which (in whole or in part) constitute the consideration for

a supply or supplles for VAT purposes shall be deemed fo be exclusive of any VAT
which is chargeable on such supply or supplles, and accordingly, subject to
paragraph (b) beiow, if VAT Is or becomes chargeable on any supply made by any
Finance Party to any Party under 3 Finance Document, and such Finance Party is
raquired to account to the relevant tax authority for the VAT, that Party shall pay
to the Fihance Party (in addition to and at the same time as paying any other
consideration for such supply} an amount equal o the amount of such VAT {and

. such Finance Party shall| promptly provide an appropriate VAT Involce to such

Partv}

If VAT Is or becomes dlajrgeable on any supply made. by any Finance Party (the

*Suppller”) to any other Finance Party (the “"Reciplent®) under a Flnance
Document, and any Party other than the Reciplent (the "Subject Party*) Is.
required by the terms of|any Firiance Document to pay an atiount equal to. the

-conslderation for such supply to the Suppiler (rather than belng required to

relmburse or indemnify the:Recipient in respect of that consideration):

n (where the Supplier: Is the person required to: account to the rélevant tax '

authorlty for the VAT) the Subject Party must, also pay to the Suppller (at
the same time as paying that amount) an’ additional amount equal to the
amount of the VAT, - The Reciplent; must {where this paragraph (i} applles}

promptly pay to the Subject -Party an amount eqial to any credit of

repayment the Redplent recelves from the relevant tax authority which the
Recipient reasonably determines reiates to the VAT chargeable on that
supply; and | )

(i)  (where the Recipient is tha person requifed to account to the refevant tax
authority for the VAT) the Subject Party must promptiy, following demand
from the Reciplent, pay to the Reciplent an amount equil to the VAT
chargedble on that supply but -only to the extent that the Reciplent
reasonably determines that It Is not entitied to credit or repayment from the

. relevant tax autharity In respect of that VAT,

‘Where a Finance Dccumant requires any Party to relmburse or Indemnify a Finance
Party for any cost or expense, that Party shall reimburse or Indemnify (as the case
may be) such Finance Party for the full amount of-such cost or expenses, including
stuch part therzof as represents VAT, save to the extent that such Finance Party
reasonably determines that it Is entitled to credit or repayment In respect of such
VAT from the relevant tax‘authority ’

Any reference in this clause 12.7 (VAT) to any Party shall, at any time when such
Party is treated as a rrlernber of a group for VAT purposes, include (where
appropriate and unless \the context otherwise requires): a reference to the
representative member of such group at such time (the term “representative
member* to have the same meaning as In the Value Added Tax Act 1994).
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(e} 1In relation to any supply made by a Finance Party to any -party under a Finance
Document, If reasonably| reqliested by such Flnance Party, that Party must
promptly. provide such Finance Party with details of that Party's VAT reglstration
and such other lnforrnation 2s s reasonably requested in connection with -such
Finance Party's VAT reporting requirements In relation to such supply.

MITIGATION BY THE LENDERS
Mltigatlon

) (3) The Lenders shall, in consultatlon with the Borrower, take all reasonable steps to

13.2

14,

14.1

14.2

14.3

35059284

mitigate any drcumstancs which arise and' which would result. in any amount
becoming payable under or pursuant to, or cancelled pursusnt to clause 11.1
{Increased Costs) or clause 12 (Tax Gross Up and Indemnities).

(b) Paragraph (a} above dces not in any way limit the obllgations of the Barrower
under the Finance Documents.

Limitation of liabllity

{a} The Borrower shall Indemnifv the Lenders for all costs and expenses reasonablv
incurred by the Lenders as a result of steps taken by it under.clause 13 1
{Mitigation).

(b) A Lender is not obliged to take any steps under clause 13.1 (Mltlgatlon) If, In the
-sole opinlon of that l.ender,\to do so might be prejudicial to It.

REPRESENTATIONS AND WARRANTIES
The Borrower makes the following representations and wén-anﬂes set out In this clause 14
to each Finance Party on the date|of this Agreement and acknowledges that each Finance

Party has entered into the Finance Documents and the Lenders have agreed to provlde
the Fadilities in full rellance upon the representations and warrantis

Status

(a) Itis a corporation, duly Incorporated ‘and valtdly exlsﬂng with limited Ilablllty under
the-laws of England and Wales. )

(b) It has the power to own its assets and carry on its’ business as contemplated by the
Transaction Documerits to whlch It s 3 Party. )

Ownership of the Borrower

{a} As at the date of this Agraement, the Borrower's lssued share capital Is owned
legally and beneficlally by the Shareholders in the following percentages:

[€)] Urbaser Limited: fifty per cent. (50%);
(I}  FCC Environment Services (UK) Limited: fifty per cent. (50%).
(b) s at the.date of this Agreement, it has nio Subsidiaries other than BWL.

Powars and authority

It has the power to enter into and perfarm each of the Transaction Documents to which it -

Is a party and the transactions corltemplated ‘thereby and has taken all necessary action

to authorise the entry inta and performanoe of each of the Transaction Documents to.
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which It Is a party and the transactions contemplated thereby In -accordance with the
terms therecf. . .

Binding obligations

Subject to the Reservations, the Transaction Documents to ‘which It Is.a party constitute
ts. legal, vaiid and binding obllgations enforceabls In accordance with their respective
terms, and the Security Interests created by the Security Documents have the ranking
expressed to be created by the Security Documerts and rank ahead of all Seeurity
Interests and rights of third pall‘tles except those preferred by law and' the obligations
under this Agreement (not securad by the Sécurity Documents} rank paii passu with aj|
present and futura Indebtedriess,’

Non-conflict with other obligations

‘The entry into and performance of the Transaction Documents to which [t s a party and

the transactians contemplated thereby do not confllct with:

(a)  any law or regulation or any officlal or judidial order applicable to It;

(b)  its constitutional documents; or

() any agreement t;r document to which it_ls. a party or which Is binding upon it or any
of its assets to an extent|which results in, or is reasonably likely to result In, a
Materlal Adverse Effect. | .

No default

(a)  No Default has occurred and Is continuthg.

{t)  No other evant or circumstance !s outstanding ur-fdar any. Sentor Finance Document

or Project Doctiment which constitutes a default wnder such agreement or
Instrument which could reasonably be expected to have a Material Adverse Effect.

P e

Accounts - .. ey

The audited accounts of the Borrower mast recently deliverad to the Lenders undér clause:
12,2 (Financlal and Profect Information) have been - prepared In accordance with

Applicable Accounting Principies and present a true and fair view of tha finandal condition

of tHe. Borrowdr as at that date.
Necessary Consents

-All Necessary Consents. required Inconnection with the entry inte and performance by It,
and the validity and enforceabliity jagainst it of the Project Documents and Senfor Finance
Decuments to which it s a party [and the transactions contemplated thereby have been
obtained or effected by such time as Is required for the Borrower to lawfully anter Into,
exercise its rights and comply with Its obligations under the Project Documants and Senlor
Finance. Documents. to which 1t Is 2 party and to make the same admissibie tn evidence In
England. ‘

Trading
1t has not conducted trading activities or carried on any other business or any other
activities either alone or In. partnership or Iv a joint venture other than the Business or

activities that are directly connected with the Project or are authorised under the Project
Dacuments. B

L1

58




DT A

N N A A 1

PRIV

PP

14,10 L1itigation

14,11

14.12

Except to the extent that the Borrower has notified the Lenders (and the Lenders have
ralsed no objecticn), no lll:igatiop‘, arbltration, or administrative proceadings of or before
any court, arbitral body or agency which, if adversely detarmined, might reasonably be
expected to have a materfal adverse effect have (to the best of the Borrower’s Imawledge
and bellef) been started or threatened against it,

Governing law and nnforcemefnt

.(a)

()

The cholce of English law| as the governing law of the Senlor Finance Documents
and Project Documents will be recognised -tnd enforced In Hs Jurisdiction of
Incorporation; and P . :

any judgment obtalned in England.ln relation to the Senior Finance Documents and
Project Documents wiil be racognised and enforced Int England,

Liabllitles

(a)

{b)

{c)

@

1t has duly filed or caused|to be filed all tax returns and other dociuments. required
to be filed with HMRC or c;:ther tax authority (and such returns are accurate In all
‘mateiial respects) and has:pald all Taxes due by It and rio material claim (other
than routine assessments}ils belng asserted agalnst It by HMRC with respect to
Taxes. :

As at the date of this Agreement, R is not required to make any Tax Deduction
under the Finance Documnents provided that the: Lenders -are Qualifying Landers

~ that have provided a Tax Confirmation.

It has, at the date of this Agreement, no outstanding Financial Indebtednass except
for any Permitted Financlal Indebtedness, .and It has not undertaken any-trading or
other actlvity other than |as contemplated by the _Transactlon Documents and
permitted under the Finance Documents, nor does It have any assets or actual or
contingent Jlabilities except for assets and.actual.or contngént llabliities which may
arise pursuant to or as contempldted by the Transaction Documents. :

As at the data of this Agres;ment,- except for registration of the Security Documents
at"the Companles Registry and the Land Registry (as applicable), and any
registration fses payable In respect of a Securlty Document at the Companles
Registry and the Land Reglstry, under the [aw of its jurisdiction of incorporation It
Is not necessary that the Finance Docunients be flled, recarded or enrolled with any
court or cther authority In: that jurisdiction or that any stamp, registration or
similar Tax be pald on or inireldtion to.the Finance Documents or the transactions.
contemplated by the Finance Documents.

14.13 Information prior to the date ofithis Agréement

35059284

()  The Information (l,n:jludlng any Approved Budget) provided by or on behalf
of the. Borrower and:submitted to the Lenders prior to the date of this
Agreement In mnneg%tfnn with the Project (the "Information™):

(A)  was at the time It was recelved by the Lenders true and accurate In
all material respects Insofar as it consisted of statements of facts;

(B) to the extent expressed to be those of the: Borrower, falrly

represented (consistently with the assumptions thereln stated) the.
views and expectations of the Borrower at that-time. formed In good

faith after pf'oper Investigation. and consideration insofar as It

consisted of | statements of opinion, financlal - projections and
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14.14

14.15

forecasts, and to the extent not.-expressed to be those of the
Borrower, were fair and reasonabie; and

(C) fairly represented the intentions of the: Borrower at that time insofar
as [t consisted of expressions of intention,

and the Borrower Is not aware (after careful. consideration and reasonable
enquiry) of any materia! facts or circumstances that have not been distlosed
whether 1n the Information or otfierwise Iri writing: to the Lenders which
could make any of ‘such information, statéments of fact, statements of
opinion, financlal | -pfojections, forecasts andfor Intentlons untrue,
incomplete, ‘Inaccurate or misieading In dny material respects. This dause
14.13 shall not be construed as requiring tha Borrower to updata
Information which was previously submitted to the Lendars. -

{in  Any representation made In this clause 14.13 which refates to Informaticn-
provided on behalf |of the Borrower (and produced by a person other than
the Borrower) shali be read and construed as being glven "to the Lest of the
Borrower's knowledge and bellef,

Information after the date of this Agreement

{y  The Information (Injc_lud]ng any Approved Budget) required to be produced
by or on behalf of the Borrower under the Finance Docuttents and submitted
to the Lenders aftar the date of this Agreement (the "Information™):

(A) was at the time (t-was received by the Lenders true snd accurate in
all material. respects Insofar as It consisted of statements of facts;

(B) to the extant expressed to be those of the Borrower, falrly
represented (consistently with the assumptions: thereln: stated) the
views and expectations of the Borrower at that time formed In good
falth after, proper Investigation and consideration Insofar as Rt
consisted of statements of opinion, financial profections and

forecasts, and to.the extent not .expressed to be those of the

Borrower, were fair and-reasonable; and

--— (C) fairly represéhtecl the intentons of the Borrower at that time Insofar
as it consisted of expressions of intention,

(3  Any representation made in this clause 14.14 wiilch relates to Information .

provided on behalf of the Borrower {and produced by a person ather than
the Borrower) shall be read and construed as belng glven “to. the best of the
Borrower's knowledge and bellef",

No winding-up

As at the date of this Agreement, no corporate action or other steps have been taken nor
legal proceedings started against It or (to the best of the Barrower's knowledge and belief
having made 2ll reasonable enguiries) a Materlal Project Party nor threatened against It or
(to the bast of the Borrower's knowledge and belief having made all reasonable enquiries)
a Material Project Party for its m‘rlnding up save for such steps or proceedings which are

frivolous or vexatious and are being contested n good'falth and on reasonable grounds or

proposed for the purpose of any ‘restructuring .or amalgamation previously sanctioned 1n
writing by the Lenders. : .

35059284
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(=)

G

(e}

(d)

()

Title
(@

(b)

The Assumptiens in the Base Case Financial Mode} were made n good falth and
arrived at after due and careful conslderation, are conslsterit with the Transattion
Documents and fairly représent the Borrower's expectations In relation to the
matters coveréd as at the date of this Agreement,

The Assumptions, where proposed by the Borrower, I each Updated Fnancial
Model were made in good faith and arrived at after due and careful consideration,
Aare consistent with the Transaction Docurmants- and fairly represent Its expectations
In refation to the matters covered at the time they were made: :

The most recent Approved Pnanclal Model accurately incorporates all of ‘the
Assumptions, and It is not aware of any Infarmation or error or defsct In the

Approved Financlal Model| which, if disclosed, would make the most recent ]

Approved Budget or the most recent Forecast inaccurata, untrue or misleading in
any material respect, 1 ’

The most recent Approved Budget specifies (2t the date-of delivery to the Lenders)
all material costs and expenses pald or payable during the period to which It relates
and s based on reasonable assumptions. It was prepared In good faith and after
due and carefu! consideration and fairly represents the Borrower's view as to costs:
and expenses anticipated by it to be incurred during the perod to which. it relates
and Is cansistent with the Transaction Documents, .

‘The Lenders, the Security Agent and the Technical Adviser hava full authority to

use the  Approved Financlal Model for the purposes contemplated ih this
Agreement. '

It has good title to Its assets and no Security Inte}est_ exists In or over such assets

other than Permitted Security Interasts.

Except as provided In the Project Documents, it has rio” frechold or leasehold- °

Interest, legal or beneficial or otherwisa, in any real property,

Environmiental matters

(a)

(b}

()

It has disclosed all material detalls to the Lenders of ail inspections; Investigations,
studles, audits, tests, reviews.and othet analyses carried out by It or on its behaif

In relation to any environmental matters or pursuantito any Environmental Law In -

respect of the Project and the Site-or any adjolning property aver which the Site
enjoys any rights or amenities. of which It Is aware having made reasonable
enquiry, and where this representation s made after the date of this Agreement,
only to the extent the sarhe have, or nilght be expectsd to have, a Material
Adverse Effect, C

As at the date of this Agreerjnent, all necessary Environmental Authorisations for
the carrying out of the Project in accordance with the Froject Documents have been
obtalned and are in force or will be obtained prior to the time when required,

All records, .reports, returhs, reglstrations and information necaessary for
compliance with any Environmental Law or Environmental Authorisation required
for the carrying out of the Project have been made or given or will be made or
given prior to the time when required to the relevant agency.in accordance with the
requirements of the relevant Environmental Law or Envirenmental Authorlsation,
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{d) As at the date of this Agreesment, so far as It Is aware (having made due and
careful engulry) there are/no Environmental Claims agalnst It or which affect the
Project and no act or omlssion has cccurred, and no event or dreumstarica has
arlsen, In each case which has rasulted in or could Feasonably be expected to resylt
in, an Environmental Claim against |t, ‘

Iasurance

As at the date of this Agreement, the Insurances that are required pursuant to the
Insurance Pregramme to be In place from Financial Close have been placed.and are {so
far as It Is aware after making reasonable enquiries) In full foree and effact as required
pursuant to the terms of this Agreement.

- Intellectual property

It Is the sole legal and beneficlal owner of and/or holds all Hghts:to use ail Intellectual
Property which are required In order for the Borrower to perform Is obligations under-the:

Project Documents.
No Materlal Adverse Change.
(2)  As at the date of this Agreement, there has been no chiange in the Borrower's

business .or financlal condition since the date of Its last financial statements which
has:had or could have'a Material Adverse Effect, '

(b)  As at the date of this Agreement, so far as Itis aware there has been no change In

the finandial condition or assets of any ‘Materfal’ Project Party (other than the
Botrower) since the date of the financial statements for suck Materal Project Party
deflvered pursuant to paragraph 1.6 of Part [ (Initial conditions precedent) of
schedule 3 (Conditions Precedent) which could have a Matsrial Adverse Effact,

Project Documents

{a) As at the date of this Agreement It is not, and 1 so faras'it is aware no Materjal

Project Party Is, In breach of any Project Doctiments 6 which it 1s a party.

{(b) It has no liabillties (whether.hlstorlc; or on-going) under the Historlc- Transaction

Documents and all of Its obllgations thereunder have:been fully discharged.
Par| passu ranking

The Borrower's payment obligations: ﬁnder the Senlor Finarice Documents rank at least
part passu with the daims of all of lts other unsecured and unsubordinated creditors
(except for obilgations mandatarily preferred by faw applying to companies generally).

'Breat_:h of laws
(a) the Borrower has not breached any law or regulation; and

{b}  the Barrower Is In compliance with all environmental laws and except to the extent
that the Borrower has notified Lenders (and Lenders have raised no abjection) no
-environmental claim has (to the best of the Borrower’s knowledge or bellef) been
commenced or Is threatened agalnst it, .

which braach or daim has or s reasonably ilkely to have » Material Adverse Sffect,
Custody As;raamaht
As at the date of this Agreement:
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(8)  the Custody Agreement r#r;nalns In full force and effect, has not been terminated;
and no party ‘has given notice of termination pursuant to the terms of the Custody
Agreement; and v .

{b} the fees payable by the jB;om:wer pursuant to clausa 11 (Fees) of the Custady
Agreement have been paid and that nio amounts remain outstanding as- at the date
of Financial Close. : . -

‘Repetition

(a) The Repesting Representations are deemed ‘to ba made: by the Borrower at
Financial Close, the date of each. Drawdawn Notice, the date of each Drawdown and
on the first day of each Interest Period,

(b)  When the representation Ipidause 14,6 {No default) Is deemed to be repeated in

*  accordance with paragraph (), the reference to a Defauit will :be_construed as a
reference to an Event of Default. ’

{c) The Repeating Representations shall be made by reference to the facts: and
dircumstances then existing at the date the repetition is made.

RATIO CALCULATIONS
Ratlo Testing Dates:

{8)  All Ratia Calculations shall |be made by the Borrower and natifled to-the Lenders
withir - Business Days after the applicabie Ratio Testing Date by reference
to the rinaniclal dreumstances existing as at the. relevant Ratio Testing Date, as
-evidenced by the Approved ‘Financial Model, and the foliowing provisions eof this
clause 15 (unless thera is a: referral to Expert’ detetmination, In-which case. such
period may be extended to no more than . Business - Days ‘with the
appraoval of the Lenders, stich approval not to pe ‘nréasonably withheld),

(b)  The Borrower shall provide ip the Lenders;

PRCE R SV I

() s proposals for the|Technical Assumptions, If .differant from those In the -

then current Approved:Financlal Model;

(i} Its proposals for the Economic Assumptions, if different from those proposed
in the current Approveﬂ Financlal Model; and

(i)  all other financial lnfoi‘mation reasanably requested by the Lenders,

within Jusiness Days after the relevant Ratio Testing Date to enable the
Lenders w consider the proposed changes to the Assumptions before the Ratio
Calculations are made by r:hd1 Borrower. - -

Additlonal Calculations

In addition to the Ratio Caiculations being made as at each Ratio Testing Date the Lenders
may elect, by notice in writing to the Borrower, that there should be further calcufations of
the Loan Life Cover Ratio, the Mistaric Aniual Debt Service Cover Ratio -and/or the
Projected Annual Debt Service Cover Ratlo. The Lenders may:make such, elestion If-they

belleve, acting reasonably, that a change in circumstances has: had a Material Adverse:

Effect. Such election may be made at any tima after the first Caleulation Date,
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Assiumptions

The Lenders and the Borrower shall seek to agree the Assumptions within
Business Days after the relevant Ratlo Testing Date. The Borrower.shall have due regara
to the Technical Adviser's views{if any) on the Technical Assumptions, Thereupen:

(a) withh " Business :Days after the relevaiit Ratio Testing Date; the
Borrower win geliver w the Lenders a revised financial modél (tha "Proposed
Updated Financial Model™) In electronic form. The Proposed Updated Finandal
Model shall clearly set out those. Economlc Assumptions and' those Technlcal
Assumptions which have been agreed by the Borrower and thoss which have not:

(b) If the Lenders and the Barrower have been unable to' agree a proposed change in
the basis of Indexation for the purposes of an Economic Assumption in paragraph
{a) of the definlfion thereof, the basls- of indexation shall continue to be by
reference to GDP Heflatar, _

{c) If the Lenders and the Borrower have been unable to agree any other Economic
Assumption or Technical Assumption, the Lenders shall, withit © Business
Days of the relevant Ratlo  Testing Date acting.reasonably:

() .in the case of Economic Assumptions in paragraph. (b) of the definition
thereof, stipulate such Economic Assumptions derived from: the average ‘of
the most recent figures published by. such -reputable Institutions as the
Lenders from time to tme reesonably conslder appropriats;.

(i} in the case of Ecunarnlc Assumptions In paragraphs (c) and (d) of the
definition therecof, stlpulate such Economic Assuinptions o the basls of such.
professional advice: as is avaliable to It and it reasonably considers
approprlahe, and

(). In the case of Technical Assumptions either (A) stipulate such Technical
Assumptions on the-basls of.the advice of the Technical Adviser or (B)
procure that the Teclmlca[ Adviser stipulates, Sueh Technica! Assumpticns;.

and. .
(d) the Lenders shall, within | : ‘ Buslness Days of the r'elavant Ratlo Testing
Date, :notify the Borrower,.ana me Borrower shall, within " Business Days

of the relevant Ratio Testing Date, notify the Lenders, 'Iif they wish to discuss the
Assumptions used In the Proposed Updated Financlal Model and shail arrange far 8.
consultation' to take place in relation thereto between the Lenders and the
Borrower during the period ending ) Busihess Days sfter the relevant
Ratlo Testing Date; :

(a) - followlng such consultation, If the Lendars do not accept the Borrower's figures for

the Technical Assumptlons or any Ecdhomic Assumption, or If the Borrower does
not accept the Lenders' flgures for the Technical Assumptlons or any Economic
Assumption, elther party : shall refer the Borrower's figures (referred to in
paragraph (a) above) and the Lenders’ figures (refarred to in paragraph (c) sbove)
{unless any of such ﬁgures have been revised with the agreement of the Lenders
and the Borrower during the consultation period refarred to in this paragraph (d),
In which case only the relevant assumptions In relation to which thera remains
disagreement between the Lenders and the Borrower, shall be so referred} relating
to the relevant Assumptions to the Expert In accordance with clause 15.4 {Expert
Determination).
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Expert Determination

The Lenders or, whera applicable, the Borrower shall instruct the Expert within :
Business Days of the relevant Ratlo Testing Date. The instructions shall state that the

‘Expert shall glve his decision en any reference made under clause 15,3{d) (Assumptions)

by the date Business Days after the relevant Ratio Tasting Date (unless there Is
a fallure to agree on expert in accordance with Clause 15.4{a), in which case tlie

nominated expert shall give his decision by the date,

Susiness Days after the

Ratlo Testing Date), The Expert shall' -

(a)

D)

(©

()

be a person or persuns\havlng appropriate expertise with respect to, but no
interest in the outcome of, the matter referred to him or them and ‘shall be
appointed by agreement Hetween the Borrower and the Lenders, -Falling any such
agreement withir, - P lusiness Days: of the relevant Ratlo Testing Date,
the Expert shall be the perun or persons nominated by (In the case of any
Technlcal Assumption} the President of the Institution of Mechanical Engineers or
(In the case of any Economic Assumption) the President of the Institute and Faculty
of Actuaries on the application of either the Lendars: or the Borrower. The Party:

. making such- application shall request the President for the time belng of the

Institution of Mechanical Engineers or, as applicable, the President of the Institute
and Faculty of Actuaries to nominate a person or persons With appropriate
expertise and no Interest in the outcome {as ‘stated above).  The costs of any
reference to the Expert shall be borne by the Borrower;.

be given terms of reference agreed between the Borrower and the Landers properly
stating the context in which the. relevant referral Is being made to him or them.
The Borrower and the Lenders may each provide the Expert with whatever
supporting evidence thev think appropriate;

not be bound to choose 1e,lther the figures proposed by the Borrower or those
proposed by the Lenders but shall be fied to make his-or.their own détermination
of the point referred to hiin or them. The ‘Expert's deteimination shall (save I the
case of manifest error) be final and binding on.all the parties hereto. and shall be
used In the relevant Updated Financla). Moilel prepared under clause 15.5 (Updated,

- Financlal Model) unless the figures ﬁnally produced do not lle between the figures

proposad by the Borrower and the Lénders (in which case.the figiiras proposed by
the Borrower or the Lendérs (as the case Mmay be).which Is cosest to the Expert’s
detarmination shall be used); and

act as an expert In determlnlng the matter referred to him or them and not as an
arblter, .

Updated Financlal Model

O]

®)

1f the Borrower and the Lenders agree the Assumptions In. the Proposed Updated

Financlal Modet dellvered to the Lenders: under lguse 15.3(a) (Assumptions); such-

Propased Updated Financtal Model shall thereugon come Into effect as the Updated
Financial Model. .

" Subject to dausé 15.6 (No Determination), If there has been a determination by an
Expert under clause 15.4 (Expert Determination), the Borrower wlll, subject to

clause 15.11 (Equity Cure), deliver to the Lenders a further version of the: Proposed
Updated Financlal Mode! In ‘electronic form revised In accordance with clauses 15.3
{Assumptions) and 15.4 (Expart Determination) withir Jusiness Days of
the relevant Ratlo Testing| Date (or where dause 15,6 {No Dewwsiination) applies,
within such additional- perjod as Is permitted by clause 15.6 (No Determination)),

- together with Ratlo Calcu1ations based. on such Proposed Updated Financlal Model,

whereupon such Proposed . Updated Financiai Model will come into effect as the

62

65




LR L T AT

15.6

Updated Financial Model.! The figures stated in each Updated Financial Mode! shall,
in the absence of manifest error, be final and binding on all the parties hereto,

(c)  On or prior to Completion {but no earfler than iusiness Days prior to such date),
the Borrower shall deliver to the Lenders les proposed. revised financial madel
contalning such amendmems as are pecessary to update the then Approved
-Financial Model for use during the Opefating. Perlod (a "Propased Revised
Financial Modei"). If the Proposed Revised Financial Model contalns any changes
to the Assumptions from the most receit Approved Financiel Model, and the
Lenders do not accept any such Assumptions, It shall be refecred to an Expert In
accordance with the process set out In clause 15.4 (Expert Determination).
Promptly following determination by the Expert, the Proposed 'Revised .Financial
Model shall be audited by the Model Auditor. If the Model Auditor requires
modifications when conducting the model audit, the Proposed Revised Financial
Medel shall be modified toitake account of its requirements. The Borrower shall use
all reasonable endeavours to procure that the audit of the Proposed Revised
Financial Model Is completed as scon as practicable following, and, In any event,
within 30 days of the ocurrance of, Completion. Until the Proposed Revised

" Financial Model Is approved by the Model Auditor; it shall remain a Proposed
Revised Financla! Model. Once the Proposéd Revised Financlal Modal has been
approved by the Model Audltor, It shall thereupon tome Into effect as the Updated
Financlal Model.

Ne Determination

If any constitation on % Proposed Updated Financlal Mode! has not been concliided or if
any Expert’s determination s nut made [n time for the dellvery of the relevant Updated

* Financlal Model in accordanca wlth clause 15.5 (Updated Financial Modeél) (namely within

15.7

i5.8

35059284

usiness Days of the relevant Ratio Testing Date), then untd it Is

concludéd or maae, the Pmms@d Updated Financial Model delivered under clause 15.3(a)

(Assumptions) as amended by the Lenders' Assumptions stipulated under paragraphs (1)
to () {Incdlusive) of clause 15.3(a) shal apply provided that d@ny Event of Default.arising.
under clausel9.1 (Events of Default) on the basis of the Lenders' figures being used In the

Proposed Updated Finandal Modal ratherthan the Borrower's figures shall be deemed not,

to have occurred, until such consiltation or Expert's determination has been .concluded

.and the Borrower has produced a further veislon of the :Proposed Updated. Financial Model

{which _has come Into effect -as the Updated Fnancial- Model) under clause 15.5(b)
(Updated Financlal Model). The Borrower shall oroduce such further version of the
Proposed Updated Flnandial Model within -
consultation or the glving of such:Expert's dafarmination.

Changlig the Basls of any Updated Financial Madel from GAAP to IFRS

The Parties acknowledge that the Base Case Financlal Modei was prepared on the basis of -
‘UK GAAP.. The Borrower will have the option on ninety (90) days’ nofice to the Lenders

ending on a Ratlo Testing Date tu ‘thange the basls of any subsequent tUpdated Financial
Model from UK GAAP to IFRS. The provisions of clauses £5.1 to 15.6 as to the production
of Updated Financial Modeis will apply In such clrcumstances;, taldng into account the
requested change from UK GAAR to IFRS., ]

Ratlo Compllance cm:lﬂcata

(a) The Borrower shall supp!y a Ratio Compllance Certificate (slgned by one director)'

to the Lenders following the flnal agreement or determination of the Ratio
Calculations,

(b) The Ratio Cornpliance Certificate shall, amongst other thlngs, set out (In reasonable
-detail) computations as to compliance with the Ratio Calcizlations; .

63

jusiness Days of tfie end of such

66




R Ay A o e e

T A i d T rtenits A § oA Sy ek AL A e g b 3

DY M. wn a g

(@)

L]

35059284

15,9 . Debt to Equity Ratio
The Boriower shall en'surtiagthat as at Completion, the Dbt ko Equity Ratio is nb_

greater than 85:15.

Subject to clause 15.9(a) :above, in the event that the Debt to Equity Ratlo at
Completion is less than 85:15, the Borrower shall be entitiad to iake & Distilpution
In accordance with the distribution conditions set out In clause 17.6 {Controls on
dealings with the Shareholders),

o4
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(b)

()
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{e)
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The Borrower may In accnrdanoe with and to the extent set out In thls clause 15.11
cure: ‘

()  an Event of Default/under clause 19.1(b)(iiiy (Failure to Comply) in relation
‘to-a breach of Clause 15.9(a) (D'ebt to Equity Ratlo);

(i} an Event of Defauit under clause 19, 1(u)(){A) (Loan Life Cover Ratio

Default);
()  an Event of Default under dause 19.1{u){()(B} (Historic ADSCR Default);

{iv)  ar Bvent of Defaulti under clause 19.2{u){1){C) (Profected ADSCR Default);
or

(v}  an Event of Defauit under clat_:se 15.1(x) (Funding Shortfall), -

or prevent such a breach afising 5o that the Event of Default which arose (or would °

have arisen) by virtue of such breach, if cured In accordance with this clause 15.11
ls deemed not to have arfsen.

The Borrower must notify the Lenders if it intends to exercise ts equity cure rights
under this clause,

Subject. o paragraph (e) balow, an Event of Defauit relating to the Loan Life Cover
Ratio or Projected ADSCR. shall be deemed cured by the-receipt by the Borrower;
prior to, or no later than usiness.Days after the Ratio Testing Date of
the net proceeds of Cure Equity Conmbutions, but onfy to the extent th'a't:

" () inthe case of a Loan Ufe Cover Ratio Event of Default; if the Loan Life Cover

Ratic were recalculsted as If ‘the net proceads -of suth Cure Equity
Caontributions were daemed to have been addéd to the Cash Flow Avallable

for Debt Servica for the Ratle Testing Datg, the Loan Life Cover Ratio would

have been complied iwith when so recalmlated whd -

() Inthe case of an Event of Default, If the Projected ADSCR wers recalculated
.- as If the net proceeds of such Cure Equity Contributions were deemed to
have been added to the Cash Flow Avallable for Debt Service for. the Ratio
Tasting Perlod, the\ Projected ADSCR Event of Default would have ‘been
mmp[ied with when so recalculated.

Subject to paragraph (e) befow, where the Borrower i5 of the view that on a Ratlo
Testing Date 2 Historic ADSCR Default will occur, the Borrower shall be entitied to
procire that Cure Equity| Contributions are pald Into the Equity Contribution
Account so that as at the relevant Ratle Testing Date the ‘Historie ADSCR will be
complied with when czlculated

The Borrower's entftlemeribtn cure a Cover Ratio Event of Default under clause
19.1(u) (Cover Ratlo Default} or Funding Shortfall Event of Default under clause
19,1{x) (Funding Shortfall) in accordance with this clause 15,11 Is subject to the

* following restrictions:

REDRCTED
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16,1

16.2

(1 In the event that the Borrower remedies any Event of Default In accordance with
this clause 15.11, the Lenders shall not take any of the steps referred to In clause
19.2 (Default Remedies) In:respect of such Event of Default: but; for the avoidance
of doubt, may take any of the steps referred to in dlause 19,2 (Default Remedies)
In respect of any other Event of Default outstanding.

PROJECT ACCOQUNTS
Accaunt Bank

The Preject Accounts shall be held by Barrower with the Account Bank on the terms set
out In this clause 16 and the Account Bank Agreement.,

Compliance with the Account Bank Agreement

The Borrower shall at all times comply with their respecuve obllgations under the Account
Bank Agreement.

16.3

35059244

- Project Accounts

(8) Subject to the terms of this clause 16, the Account Bank Agreement and the
rélevant Mandate, from Flnandal Close until the: Serilor Finance Liabilltles Discharge
Datg; the Borrower shall maintain with the Account Bank the following accounts.
denomlnated in Sterling and held In Its name:
{n Proceeds Account;
{)  Operating Account;.
(i) Equity Contribution Account; - T
{iv} Insurance Proceeds Account;
v) ‘cOmpensatlon Accbunt;
{(vl) Debt Service Reserve Account;
(vil) Maintenance Reserve Account;
{vilf) Excess Cash Flow.Account;
(Ix) Pre-funding Ac:ount;f '
() Retention Fund Account; )
(xI).  Joint Performance Liquidated Damages Accotint; and

(xH) Distribution Account.. '

{b) The Borrower may nct open or maintain any bank, deposit, savings or other
account, other than the Initizl Project Accounts, with any persom unless the Lenders
have given thelr prior written consent; and ‘If required by the Lenders such

account(s) shall be secured In favour of the Security Agent on substantially the
same terms as set'out in the Berrower Debenture.
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(d)

(e)

U

{a)

Each Project Account shall be a separate account at the Account Bank.

Nelther the existence of the Project Accounts, nor the Insufficlency of funds In any
of them, nor any Inability to apply any funds in any of them towards tha relevant
payment, shall affect the obligation of the Borrower to maka all payments required
to be made to the Finance Parties or any of them on the due date for such
payments In accordance with the Finance Documents,

No sum'n-;'é:y be credited :to or withdrawn from any Project Account except as

-expressly permitted or required by thls Agreement and the Account Bank

Agreement, and In accordance with the Intercreditor Deed.

Notwithstanding any othje'r provision of any of tﬂe Finance Documents, no
withdrawal shall be mads from any Profect Account If it would thereby becomas
overdrawn. .

Neither the Lenders nor the Account Bank shall be obliged to make avaflable to the:

Botrower any sum which it.is expecting to receive-for the account .of the Barrower
untll it has been able to establish that (t.has received such sum,

Proceeds Account

(a)

(&

The Barrewer shali procure the payment Into the Proceeds Account, save.to the
extent expressly provided otherwise in this clause 18, of:

(). all Prt;ject Revenues (other than amounts which, In accordance with this
clause 16 are othenwise applled);

(i)  all moneys receivediby the Borrower under the Finance Documents;
()}  all moneys received by It from the Equity Contribution, Account;

(V)  all payments. received in respect of consortium rellef or other tax losses and
allowances; ' ‘ )

ar?y,

{v)  all amounts received by It or tp its order in respect of Insurance Proceeds In

respect-of any business Interruption and delay In start-up insurance; and

(-vl)" any other amounts recelved .by the Borrower for any reason whatsoiver,
other than amountsiwhich are required pursuant to this clause 16 to be pald
Inte any other Project Account.

The Borrower may only withdraw sums from the Proceeds Account for the-following
purposes and In the following order, subject to the provisions of thils Agreerrient
and the Intercreditor Deed:

()  first, in and towards j;-’ayments of Project Costs (save for Operating Costs);

()  second, in and towards transfers to the Operating Account In accordance’

with clause 16.5 {Operating Account);

(i)  third, in or towards payment of amounts payahble under limbs (a) and (b} of
the definition of Financing Costs then due;

(v} fourth, In and towards payment of Financing Principal (other than
prepayments) then due;

(v) fifth, In- or towards .transfers to the Debt Service Reserve Account In
accordanca with clause 16.9 (Debt Service Reserve Account);
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. (vi) sixth, 1 or towards: transfers to the Maintenance Reserve Account In

accordance with c!ause 16,10 (Maintenance Reserve Account);.

{vil) seventh, In or towards voluntary prépayments in accordance with clause 9.4
{Voluntary prepayment), and

{viit) elghth, In and towards transfers to the Distribution Account In accordanoe
with clause 16.12 (Distrlbul:ion Account),

Operating Account.

(a)

)

The. Borrower may transfer, from the Proceeds Account to the Operating Account,
on the first Business Day| of each Month, such amounts as are hecessary, n
accordance with the Base Case Financlal Model and thereafter In each Approved
Budget, to meet Operating \Cosl's (other-than In respect of Life Cycle Maintenance
Costs) for that Month. !

The Borrower may only wItHdraw sums from the Operating Account:

(i} to meet Operating Cosrs falling due at any time as such ltems are. specified
In the Base Case Financial Mode! and on and sfter publication of the flrst
Approved Budget, |n each Approved Budget (other than Life Cycle
Maintenance Costs); jcir

(ii) to transfer amounts\ to the Proceeds Acgount In order to comply with its
obligations under the Finance Documents.

Equity Cnhtrlla‘:tton Account

-(2)

&

(a)

&)

The Eorrower must ensura that all moneys recelved by it under the Equity
Agresment and/or all moneys recelved by it in respect cf the ‘Subordinated Debt
shall be paid Inte the Equlty Contribution Accout. .

The Borrower may only withdraw sums from the Equity Contribution Account to: _

Ay transfer amounts .£0 'the Progeeds Account In :order to comply with its

oblligations under the Finance Documents; or

(ils - transfer amoutits bo the Insurance Prcceéd.s Account to make 'good‘-any
shoftfall In the amount required to répair or re-instate affected project

‘Insurance Proceeds Account

.Subject to paragraphs (b) ;and (¢} below, the Borrower shall ensufe that all

Insurance Proceeds recelved by it or-to- Its order are pald {mmediately into the
Insurance Proceeds Amount.

Whera Insurance Proceeds’ are recelved or recelvable pursuant to any form of third
party liability Insurance, such Insirance Proceeds:

()] may be paid dlrectly to the person whose claim constiutes the risk or
liablitty Insured agafnst, to the extent so provided In schedule 6 (Insurance);
and

(I} shail, to the extent the Borrower has compensated the relevant third party
for any Injury, loss or damage suffered by such, party priorte the Borrower’s
recelpt of the reie\rant Insurance ‘Proceeds, be paid to the Borrower and
credited to the Pruceeds Aceount.
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()

(4

Insurance Proceeds relat!n;g. to delay.in start~up, buslngss Tnterruption lnsurance or
other similar insurances shall be paid into the Praceeds Account. :

The Borrower may make! withdrawals from the Insurance Proceeds Account In
respect of: ‘

(I) - Insurance Proceeds |arising under any farm of third party Habllity Insurance,
to meet the relevant: labliity, to the extant nok pald directly to the relevant
person as contemplated by paragraph (b)(i); and

‘(1Y Insurance Proceeds ‘arising under any form.of physical damage Insurance to
the extent necessary.to repair, relnstate or otherwise replaca the assets In
respect of which such Insurance Proceeds have been made available.

Compensation Account

(ay

®)

(a)

(b)

The Barrawer shall ensure that all amounts received by It with respéct to any
compensation paid to the Borrower in actordance with the terms of the Waste
Management Service Contract are paid into the Compensation Account.

The Borrower shall apply tﬁe proceeds In the Compensation Account i accordance:
‘with clause 9.1 (Mandatory prepayment - Compensation).

Debt Sarvice Researve Account |

At the earlier to occur of {1} the expiry of the Avallability Period and {Il) Compietion

.and thereafter on ‘each subsequent Calculation Date, the Borrower shall In

accordance with cdause 16.4 (Proceeds Account), transfer from the Procesds
Account to the Debt Service Reserve Account the lesser of:

(I}  the amount requiredto ensure that the balance standing to the credit of the
Debt Service Reserve Account Is. not less than the DSRA Réguired Balance;
and . ‘

(i}  the amaunt standing to the credit of the' Procseds Account having made il

payments of a higher priority underdause 16.4(b) {Proceeds Adcount).

Fhe Borrower may at any|time withdraw sums from the Debt Service Resarve
Account to: .

{)] meet Finaneing Costs and Financing PHncipal falling due at such time to the-

extent [t would not otherwise. have sufficlent funds avallable to pay them;
- and

()  transfer any amount In excess of the DSRA Required ‘Balance to the
Proceeds Account. - . .

Maintenance Reserve Account | -

The Barrower undertakes with each of the Finance Partles that the Maintenance Reserve
Account shall be operated in the folidwing manner; :

(a)

the Borrower shall transfer funds Into the Maintenance Reserve.Account from time
to time from tlie following sources. {the order of priority shall be at the.discretion of
the Borrower): ‘

()  from the balance at any ime of the Proceeds -Account in accordance with

-clause 16,4 {Proceeds Account); and
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(i from any drawdown of the Loans made forsuch purpose;

with the intent that the balance on the Maintenance Reserve Account shall on any
Calculation Date falling after the occurrence of Completion (each such date, a
"Malntenance Reserve Testing Date") shall not be Jess than:

the aggregate of; .
(A) one hundred|per cent {100%) of the amount of all Life Cycle

Maintenance Costs shown by the Approved. Financlal Model cutrent at
that time to be payabie In the perlod up to and Including the date

failing one yeaﬁ after the relevant Maintenance Reserve Testing Date;

(B}  slxty-six per ¢ent (66%) of the amount of all Ufe Cycle Maintenance
Costs shown by the Approved. Financlal Model current at that tme to
be payable In the year following the period In-(A) above; and

(C) thity three per cent (33%) of the amount of all' Life Cycle
Malntenance Costs shown by the Approved Financtal Model current at
that ime to be payable In the year following the period In (B) above;

(the "Maintenance Cushlon");
{(B) the Bdrrower undertakes:

() to establish 2 balance of not less than the Maintenance Cushion by
Comgpletion; and ‘ .

() to use all reasonable endeavours, subject to the provisions of .this
Agreement, on and ffom Complétion .to maintaln the baldnce on the
Malntenance Reserve Account at not less than the Malntenance Cushlon
from time to Bme and In the event that the Borrower does not have
sufficent amounts avallabié to It to maintain such balance .at not less than
-the Maintenance Cushion the Borrower’shall be requlred to transfer ail
amounts available to It into the Malntenaricé Resérve Account after the
payments In clauses 16.4(b)(l) to 16.4(b)(v) (Proceeds Account) hava been
made.. - ’ s

(c)  withdrawals may be made from time to time by the Borrower from the Malhtenance

Reserve Account by way of transfer Into the Proceeds Account provided that:

() such withdrawal would not cause the credit balance of the Maintenance
Reserve Account to be less than the Malntenance. Cushien; or

() If such withdrawal would cause the credit balance of the Malntenance
. Reserve Account to be less than the Maintenance Cushion, the Borrower
shall transfer such amounts Into the Maintenance Reserve Account-to ensure
‘that the balance on the Maintenance Reserve Account Is equal to or exceeds
the Maintenance Cushion on the Calculation Date. falling after the date on

which the relevant withdrawal was made. ’

Retention Fund Account ‘
Any-retention made in accordance with clatise 50.1G (Wasta to Energy Plant) of the. Waste

Management Service Contract as amended by the Deed of Variation will be pald into the
Retention Fund Account, to ba established at the time such retention is made..
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{2}

]

The Borrower may pay Into the Distributicn Account any amounts permitted by
clause 16.4 (Proceeds Account) within 20 Business Days of settling the Forecast
and final approval of the|Approved Financlal Model In accordance with clause 15
(Ratio Calculations) which: first permits that Distribution, and ‘subject always to
clause 17,5 (Controls on dealings with the Shareholders), but not. otherwise. -

The Borrower may withdraw amounts standing to the credit of the Distribution
Account to make a Distribution at any time and shall be made In accordance with
the terms of the relevant Mandate, ,

Excess Cash Flow Account

(2)

®

Amount Is credited to the Excess Cash Flow Account.

The Borrower shall ensure that the Actual Construction Perlod Excess Cashflow

-The Borrower may only withdraw sums from-the Excess Cash Flow. Account:

{h . to meet Project Costs at any time on or after the Take-Cver Date, but prior
-to Completion; or i . .

()  to transfer any amount standing to the credit of Excess Cash Flow Account

on Completion to the.Distribution Account, provided that no Event of Default
s continuing. . .

Pre-funding Account

(a)

(b

()

The Borrower shall ensure that any Advances made In‘éc:drdance with ciause 5.5
(Pre-funding at the end of the Avallability Period) are paid Into the Pre-funding
Account,

Subject to paragraph (c) below, prior to Completion, and provided that there are
Insufficlent funds available in the Proceeds Account to cover such. costs, the

Borrower shall be permitted to ¢and In the case of paragraph (b)(il) required to)-

-withdraw monies from the Pre-funding Account to pay:

()~ Project Costs (as contemplated by clause 2 (Purpose));

{iI)  any Interest on the Facllity A Loans and Faclilty B Loans which has accrued
at the end of an Interest Perlod (Including, without Iimitation whilst’ a Force
Majeure Event or Rellef Event Is continuing) during the Construction Period,
but which has not been capRalised' and remains unpald due to the expiry of
the Avallabliity Period:as a result of the Pianned Comgpletion Date cccurring
prior to Compietion, :

The Barrower shall only be permitted to withdraw amounts star;dlng to the credit of
the Pre-funding Account Pursuant to paragraph (b)(l) upon:

() it providing the Lenders with written notice ten (10) Business Days prior-to
such proposed withdrawal; and '

(i)  the Lenders confirming that on the date of stich withdrawal all the conditions
to the making of an|Advance pursuant to clause. 4.3 (Further .Conditions
Precedant) that would be required to be satisfied If the withdrawal from the
Pre-funding -Account were treatéd as the making of an Advance under
Facllity A or 8 have been satisfled or walved, -

1
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(@)

By no later than ten (10) Buslness Days following Completion the Borrower shall
apply any amount standing to the credit of the Pra-funding, Account In and towards
amounts outstanding under the Facliities, .

'16.15  Joint Performance Liquidatad Damages Account

(a)

{b)

(o)

16.16
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The Borrower shall use reasonable endeavours to enforce all its rights under tha

' the payment of Performance Liquidated Damages and

EPC Ceritract with respect hoj

-ensure that all Performance Liquidated Damages recaived by it are promptly paid

into the Joint Performance Liquidated Damages Account.

The Borrower may .only wfpfsdraw- amounts standing to the credit of the loint
Parformance Liquidated Damages Account for the following purposes ("irLp
Permitted Withdrawals™): .

() at any time to tmnsfer to the Proceeds Account amounts equal to

abatements of the |Unitary Payment suffered by the Bofrower for
performance related adjustments through Performance Levels in respect of
the Plant, as caleulated In accordance with Schedule 4 (Payment
Mechanism) of the Waste Management Service Contract {"Performance
Abatements”), but only where such Performance Abatements arise as a
consequence of 3 defect for which the Performance Liguidated Damages

wera pald under the EPC Contract:

()  at any time, to pay for. repairs, renewals or refurbishment of the Waste to
Energy Plant in respect:of which the Performance. Uquidated Damages have
been made avaitable under the EPC Contract, which are certified by the
Technical Adviser as being in accordance. with the then cusrent Detailed
Maintenance Plan; P .

(i) on or after the occurrepee of the Expiry Date under the Waste Management
Service Contract, in oqder to pay to the Coungllg, their portion of amounts
standing to the credit ofithe Joint Performance Liquldated Damages Account,
as determined In accordance with clause-24A.5 of the Waste Management
Service Contract (the *JPLD Balance Councii Portion™). . '

In the event that, for any reason, the Senlor Finance Liabilities Discharge Date
occlirs prior to the occurrence of the Expiry Date under the Waste ‘Management
Service Contract, the Borrow;er shall ‘continue to cooperata with the Councils to
malntain the Joint Performance Liguldated Damages Account In: existence until the
occurence of the Expiry Date under the Waste Management Service Contract, Prior
to the Expiry Date, the Borrower shall continue ta comply with sub-paragraph (a)
and (b} (I} and (b)), and on} the occurrence of the Explry Date the Borrower will
ensure: that the Counclls are pald the JPLD Balance Council Portion in accordance
with sub-paragraph (b)(iil). This clause. 16.15(c) shall survive termination of this
Agreement. ERE )

‘Withdrawal procedures

On the date of each withdrawal madégby the Bofrower from the Proceéds Account or the
Operating Account, the Borrower shall be deemed to reprasent and warrant that:

(2

(b)

no Event of Default has ocu.lrréc_l and Is continuing and no. Default would occur as a
resuit of the proposad withdrawal; and

In the case of 3 proposed withdrawal from the Proceeds Account or the Operating

Account to meet Project Costs, ‘such Project Costs have become due and payabie or
shalt have become due and payable within 30 days of the. date of the withdrawal,

7
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16.17 Account Bank

(2}
(b)

(<)

(d)

(e)

N

(8}
)

®

The Borrower shall malntaln the Profect Accounts” at all times during the
continuance in force of this Agreement at a branch of the. Account Bank approved-~

‘ by the Lenders, acting reasonably,

The Account Bank may be changed to another bank .or financial Institution in
accordance with clause 6 (Replacament of Account Bank) of the Account Bank
Agreement. 1 ’

A change in the Identity of the Account Bank shal only become effective upon the-
proposed . new Account Bank agreeing with the Lenders and the ‘Borrower in a
manner satisfactory to the Borrower and the Lenders (whether by entering into a
naw Account Bank Agreemant or otherwise), acking reasonably, to. fulfil the rala-of
the Account Bank under this Agresment and otherwlise.In accordance with clause 6
{Replacement of Account Bank) of the Account Bank Agreement. . )

In the event of a change iof Account Bank, the amount (If any) standing to the
credit of the Project Accounts malntalned with the former Account: Bank shall be
transferred to the corresponding Project Accounts maintained with the new Account
Bank forthwith upon the appeintment taking effect In accordance with clause 6
(Replacement of Account Bank) of the Account Bank Agreement. The Borrower
shall take any actlon which the Lenders may require to. facllitate a change of
Account Bank and any transfer of credit balaricas {fiicluding the execution of
appropriate bank mandate forms on terms not materially more onerous than those
applicable in respect of the former Account Baik)..

The Project Accounts may net ga into overdraft and shall be maintained In Steriing.
Amounts standing to the credit of the Project Accounts shail bear Interest at such
rate(s) ss may be agreed from time to time in writing between the Account Bank
and the Borrower. . .

Monles standing to the credit of a Project Account may be invested from time to

time in Authorised Investments in accordance w,i'ﬂ'n_tlgg_e_\;cpi_mt Bank Agreement.,

All interest on credit balan@s held In-the Project Accourits shali be ereditad Initally
to.the Profect Account from which the interest was made and may be subsequently
transferred to the Proceeds Account In accordance ‘with the. Acgount .Bank

Agreement,

Notwithstanding any provision of this Agreement or any Security Document to the
contrary, no amounts may be withdrawn by or-transfeired to. the Barrower whilst
thera ‘Is an Event of Default continuing unless. the Security Agent otherwise
consents to such withdrawal or transfer.

Promptly after the Senlor Firiance Uabliitles Discharge Date, ‘the Lenders wili, at the
request and cost of the Borrower, do all thirigs (if any) hecessary o close. the
Project Accounts and transfer any credit balance on the -same to such other
‘account(s) of the Borrower as:may hive been requested. : .

17, FINANCIAL UNDERTAKINGS.

17.1  The undertakings In this clause 17; .-

{2)

35059284

shall remain in force from add after the date of this Agreement and-so long as any
amount payable under the [Finance Documents (other -than the Junfor Finance
Documints) Is outstanding o any Commitment are In force; and
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17.3
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{b) may be varled or walved by the Lenders (In each case at the request of the
Barrower} In wiiting from time to time.

Finandial and Project Information

The Botrower shall deliver, and shall procure the delivery of, the following Information in-
sufficient coples for each of the Lenders; :

{8}  as soon as practicable (and In any event within 180 dayé of the end of each of thelr -
respective financial years), the audited accounts of the. Borrower and the

consolidated accounts of each Material Project Party for that financial year;

(b}  as soon as practicable, and in any event within-90 days after the first six months of
each of its Finandal Years, unaudited Interim accounts of the Borrower for that
period (to the extent avallable); ‘

{¢}  such technical and o;‘.her Project related Information concerning th;.' Borrower and
Its affairs (not otherwlse referred to In clause 18.4. (Project Undertakings)) as the
Lenders or the Technical Adviser may from time to time reasonably requlie;

{d)  promptiy, full detalls of any Force Majeure Event or Relief Event occurring and will
provide updates of the sftuafu;lon s0 long as the Force Majeure Event or Relief Event
continues, to the Lenders on a monthly basis {or mare frequently If the Lenders
reasonably request); f .

(e)  an Approved Budget for the Project (i) detalling al) anticipated Project Costs and -

anticipating expenditure onassets and (Hi) detailing, all'anticipated Qperating Costs
to be delivered annuslly by 15 December In respect of the 12 month perjod
commencing an the next Calkulation Date;

) promptly, such further lnfoﬁnal:ton regarding the financlal conditicn, and operations
of the Borrower as any Lender may reasonably request.. ° o

Financial Reporting

LT T,

The Borrower will not:

(a) . -make any change In its auditors other than to an internationally recognised firm of
auditors 2pproved In advance by the Lenders (such approval not to ba
unreasenably withheld), or|change Its Financlal Year without the prior written
consent of the Lenders; and

(b}  make any change to the Applicable Accounting Principles applied in the preparation
of its financlal statements {and any other relevant Information relating to the
Borrower provided to Finance Parties under the Finance Documents) unless:

(0. such change is required by law or by the Actounting Standards Board,
© Intenational Accounting Standards Board or its equivalent body or an

equivalent bady; or

(#)  the Lenders have glveh=thelr priar written consent,
and v each case the Borrower shall supply to the Lenders such information as it may
reasonably request to make such [comparisons as It deems necessary between those

financlal statements delivered before and after such change and to :determln_e whether the
most recently dellvered Forecast accurately reflects the financial position of the Borrower,
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178

Irisurance

The Borrower undertakes (unless (a) where Insurance Is not avallable In relation to a risk
that Is required to be insured agalnst In accordance with the Insurance Frogramme and
the provisions of clause 23 (Insurance) of the Waste Management Service Contract: appiy
or {b) otherwise agreed by the Lenders) to comply with the Insurance Programme, and
deal with all Insurance Proceeds as specified In clause 16,7 (Insurance Proceeds Account)

Controls on payments to holders of Loan Notes

. The Borrower undertakes with the Lenders-that it will not at any time pay or resolve to

17.6

-pay any principal, Interest or other fee or charge In respect of or pursuant to the Borrawer

Loan Notes unless the conditions in clause 17.6 {Controls on dealing with the
Shareholders) are satisfled immediately prior to such payment and except as permitted by

‘the provisions of the Intercreditor Deed,

Cohtmls' on dealings with the Shareholders

{2)  The Borrower undertakes to each Lender that it will not at any time declare, make
or pay, or resolve to declare, make or pay, any Distrlbution (whether In cash or in
kind or by way of set-off) at any time during the period commencing with the most
recent Calculation Date and ending on the next Calculation Date (other than a
Distribution of an Actual| -Construction Perlod Excess Cashfiow Amount In

accordance with clause 16.13(b) (Excess Cash Flow Account), unless each of the

following condltions is met:

(I} the first scheduled Repayment Date In respect of Fadility A has occurred and
the relevant repayments have been made in full;

{li} the Malntenance Reserve Account |s tully funded to the level of the
Maintenance Cushion @nd the balance on the Debt Service Reserve Account
Is no less than the DSRA Required Balance; . .

(if) Compietion has occurred; K
{lv)  the Updated Financial Modef for the most recent Calculation Date has been
finally approved In accordance with clause 15 {Rafio Calculations) and it

*7 7 shows that: )

(A) at the most recent .Calculation Date, the Loan Life Caver Ratio Is
equal.to or exceed: after taking [nto account the proposed
Distributlon as, though Tt Bal been made on the last date In the Ratio
Testing Pérlod endihg on that date);

(B)  at the most recent Calculation Date the Historic Annual Debt Service
Cover Ratio |s equal to or exceeds o :

(C) at the most recent Calculation Date the Proje&_:ted Annual Debt
Service Cover Ratlo Is equal to or exceeds and

(v) no Default has occurred and Is -continuing under the Seniér Finance
. Documents or would arise as a result of the declaration or payment.

(b)  the Borrower will not at any time redeem, purchase, retire or repay (or resoive so

35059284

to do) any of lts share capital or Issue any shares in the capital of the Borrower or
Issue any voting capital otherithan:

. () the issue of Equity by the Borrower pursuarit to the MWML Sharehoiders'
Agreement; and ’
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17.8
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() - the redemption or purchase of shares, by the Borrower financed from cash
[balances otherwise| avallable for Distributions under clause. 17.6(a) above,
provided all the conditions specified In clause 17.6(2) above are fulfilled in
relation to the payment for thé redemption or purchase;

(c)  the Borrower will ensure that:

() save as permitted pursuant to clause 17.6(b) above, the Equlty as at the
date of this Agreement shall not be reduced, increased or otherwise altered;

(i)  save pursuant to qu;ﬂlt't'ed.Security Interests or-as permitted by the MWML
Shareholders’ Agraement, the rights attaching to the Equity shall nat be
disposed of, encumbered or altered In any way; and

(i) 1ts memorandum aﬁ& articles of association shall not be amended in any
material respect or réplaced; and

(d) It will ensure that it will not at any time, make or pay, or resolve to make or pay
any directors fees (whether pursuant to the Shareholders' Agreements or
otherwise) at any time during the period commendng with the most recent
Calculation Data and endlng on the next Calculation Date unless the aggregate
amount of such directors |fees shall' not exceed an aggregate total amount of

“indexed) per annum,
Construction Period Reporting |-
The Borrower shall untll Completion;

(a)  deliver to each of the Lenders and the Technical Adviser coples of the reports and
other documentation required to be produced under the Waste Management
Service Contract at the same time as it Is obliged to deliver them to the Councils
or, promptly, after receipt:by the Borrower of such réports delivered by the

Counciis or the EPC Contractor, as the case may be;

{b) deliver to the Lenders and the Technical Advlgeé -l’ﬁéhﬁh}y‘ reports In accordance:
with, and containing. the: information” spedfied in schedule - (Reporting
Requirements). ‘ . .

Operating Period Reporting
The Borrower shall following Completion:

(a)  dellver to the Lenders arid the Technical Adviser coples of all involces In respect of

- the Unitary Payment submitted to the Councils ‘(together with all supporting

Information provided to the| Coundlls) pursuant to the Waste Management Service
Contract at the same time asithe Borrower defivers them fo the-Councils;

(b)  deliver to the Lenders and the Technlcal Adviser coples of the reports and other
documentation required to ibe produced pursuant to the Waste Managemant
Service Contract at the sameitime as the Borrower Is obliged to daliver them to the
Councils or promptly upon| receipt by the Borrower of such reports from the
Councils; j :

(c)  dellver to the Lenders and the Technical Adviser:
{1} during the period up:to Completion, monthly reports in accordance with, and

containing the information specified in Schedule 9 Part 1 (Reporting
Requirements); b
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{i) during. the perlod frqrn Completion until the date falling on the second
anniversary thereaﬂ, Quarteriy reports In accordance -with, and containing
the information spe ified In Schedule 9 Part 2 (Reporting Requirements)
{with relevant quarterly reporting perlods ending on .each Quarter Date);
and

(i)  from the date falllng on the second anniversary of Completion, unless the
Lenders {acting rea onably) otherwise require, semi-annual reports In
accordance with, and containing the Information specified in Schedule 9 Part
2 (Reporting Requl ents) {with relevant semi-annual reporting per!ods
ending on 30th June and 31 Dacamber respectivaly),

provided that, at |east or‘le quarterly report or one seml-annual report as
appropriate shall relate to tl}@. period ending on 31 March In each year and shall be
delivered no later than 30 Aprll in each year.

\Use of websltes

{a) Except as provided below, the Borrower may dellver any Information under this
Agreement to the Lenders by posting 1t-on to ah eléctronic-website if: .

()  the Lenders agree; ;

(i) the Borrower and |tle Lenders designate an electronic webslte for this
purpose; .

(li)  the Borrower notlﬂes the Lenders of the address of and password for the
webslte; and ' : :

(v} the Information posted Is In a format agreed between the Borrower and the
" Lenders.

(b) " Where requested by the Len:lers,. the Borrower must supplv to the Lenders in paper
form a copy of any Informatlen posted on the website. . LT

L

{c} The Borrower must prumpty upon becorntng aware of Its ocrurrence, notify the
Lenders if: . .

(I  the webslte cannot IJe accessed due to a technical fallure; «

(i) the website or anyllrforrnation on the.website Is Infected by any electronlc
virus or simllar so&ware'

{in}y the pasmord for ﬂ1e ebslte is ¢changed; or

{iv) =any Information tu be supplied- under this Agreement Is posted on the
o website or arnended ‘after being posted.

(d) If the circumstances in paragraphs ()1 or {c){I) above occur, the Borrower must
supply any Information requlred under this Agreement tn paper form until the

Lenders are satisfied that!the circumstances glving rise to the natification are no
longer ¢ontinuing. ‘

"Know your customer” checlm

(a) 1f:
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(1) the Introduction of or any change in (or in the interpretation, administration
or applicatlon of) any law or regufation made after the date of this
Agreement; :

{i) any change In the s:tatus of the Borrower after the date of thfs Agreement;
or 5 _

(I} a propesed assignment or transfer by a Lender of any of Its rights and
obligations under this Agreement to a party that Is not the lendar prior to
such assignment or transfer, :

obliges any Lender (or, in Itl-'e case of paragraph (c) above, any prospective new
Lender} to comply with ,"kn:ovy your customer” or similar Identification procedures n
clrcumstances where the rl;ecjzessary Information Is not already avallabie to It, the
‘Borrower shall promptly upon the request of the Lenders supply, or procure the
supply of, such -docurnenta;tlﬁm and other evidence as Is reasonably .requested by
the Lenders or any Lande'rr‘(_for itself or, in the case of the event described In
‘paragraph (c) above, on IJ:er;aE of any prospective new Lender) in order for the
- Lenders, such Lender or, Imtl}‘e case of.the event described in paragraph (c) above,.
any prospective new Lender to camry out and be satisfled It has complied with all
necessary "know your cust'omer" or other similar checks under all .applicable laws
and regulations pursuant| to the transactions contemplated In the Finance

Dacuments,

{b) ‘The Lenders shali promptly upon the request of the Boirower supply, or procure
the supply of, such documentation and other evidence as Is reasenably requested
by the Borrower (for itself) In|order for the Borrower to carry out and be satisfled it
has complied with all nec{as‘ ry "know -your customer® or other simllar ¢hacks
under all applicabie laws.and regulations pursuant to the transactions contemplated
in the Finance Documents, |

Litigation

The Borrower shall promptly provide details of any titigation, arbitration or administrative
proceedings {including any em.rir'mii ntal daim) which are current, threatened or pending’
against It upon becoming aware| of such proceedings, which might, .if adversely
determined_have a Material Adverse Effect. = : :

. L
Information and Notifications: t;nlscellaneous
(a) The Borrower shali.mpply'@: e Lenders:

{1 promptly upan beoorplr‘lg aware of them; details of any change In any Legal
Requirements which| qave. come into force which would materially and
_adversely affect the Borrower’s abillty to perform its obligations under the

. Transactlon Documents; and - '

(1}  upon request and within a reasonable time, such further Information within
Its possession or control or avallable to it regarding the Profect or the
financlal condition, bisiness and operations of the Borrower as the Lenders
may reasonably require for the purposes of monitoring the Borrower's
compllance with the provisions of this Agreement,

Necessary Consents

The Borrower shall, promptly upor} becoming aware of them, notify the Lenders of any
drcumstances which will lead to|any Necessary Consent obtained or effected being
amended, renewed or madified In any manner which would have 2 Materlal Adverse
Effect. :
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18.1

182

" BUSINESS UNDERTAKINGS

Puration and Extent

The undertakings In this clause 18:

(a) shall remaln In force fron'i and after the date of this Agreement and so long as any
amount payable under any Finance Documents (other than the Junlor Finance
Documents) is outstandlng or any Commitment is In force; and

(b} may be varied or waived by the Lenders {at the request of the Borrower) In writing
from tme to time. :

Notlification of default
The Borrower will:

(a)  notify the Lenders In writjhg of any Default forthwith upon bécoming aware of the
occurrence thereof and oq the commencement or Instigation .of any litigation,
tribunal, arbitration or administrative action or proceeding agalnst it which would.
lead to the representation: in clause 14.10 (Litigation) If made by reference to the
facts subsisting from tlme to time being incorreact; and

~ (b) promptly at the request cf $he Lenders from time to time, furnish the Lenders with

18.3

18.4

a certificate signed by two senjor offictals (without personal liability) of -the
Borrower certifying that, [to the best of thelr knowledge, Information and belief
having made due inquiry,| no Default has occurred or Is continuing (or, If a Default
Is continuing, specifying thé Default and the steps, if any, being or proposed to be
taken to remedy. or mitlgate Its effects).

Necessary Consents

The Borrower will use reasonahlg endeavours to cbtaln or, where appropriate, shall
procure that the relevant Material rrnject Party uses reasonable enideavours-to obtain and
maintain all Necessary Consents, by the time such conserits dre -required so that the
representations in clause 14.8 (Necessary Consents} remain true at all imes and the
Borrower shall comply with the terms of the same where fallure to so obtain, malntain. or
comply woufd in the reasonable| opinion of the Lenders have, or be reasonably likely to
have, a Material Adverse Effect, |

Project Undertakings

References In this clause 18.4 to the Borrower not exercising any discretion it may have
under any Project Document without the prior consent of the Lenders or Technical -Adviser
shall be Interprated so that the Lenders or Technical Advisar (as the case may be) shall be
deemed to hiave given their conse 15 Busingss Days after they actuslly recelved notice
that thelr consent was requested f (a) such notice expressly se€ks a response within 15
Business Days and {b) such person has failed to respond with confirmation that consent is
granted or refused (or that more time Is needed for consideration of the Issue) within that
time. Any such extension of time . ghail be requested by the Lenders (acting reasonably},
and following such request the perlod for giving consent referred to above shail be

. deemed to have been extended tn rocommodal:e such period. .

35055284

{a) Project Documents gangrally
()  The Borrower shail:

(A} duly and p:?:nctually observe and perform all the conditions and
obligations Imposed on it by the Prolect -Documents which are
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(B)

©

(D)

(B)

(F)

material to thg interests of the Lendeis, punctually pay all moneys
from time tr;: t‘lme payable by It In connection therewith {and when
required praduce to the Lenders the receipts for such payments),
exercise its riights thereunder at all times in a manner consistent with
its cbligations| under the Fihance Documents and generally do all
things which: may be necessary to enforce the due and diligent

perl‘qrrhance’ df the Project Documents by the other partles thereto

and cause 'thfe moneys agreed to be pald to the Borrower thereunder
to become piayable and use Its reasonable endeavours to procure the
prompt payrpe‘nt of such moneys and procure that all other parties Lo
the Project Documents do likkewise, notify the Lenders of any default
by itself or olf any other party thereto, as tlie case may be, under any
of the Projdct Documents and Institute and maintain such
proceedings ia may be necessary.or expedient to preserve or protect
the Interests| of the Lenders in connection with the Project
Documents;% 3 .
forthwith lnfiorm the Lenders of any claims relating to any of the

1ents received from any other party and of all other

Profect DOCl.ll
ant or In any way material to such claims;

matters relevi

subject to tt;ua specific provislons of clauses. 18.4(b} (EPC Contract),
18.4(c) (Operating Contract) and 18.4(f) (Waste Management
Service Contract) below, not {save with the prior written consent of
the Lenders or as otherwise may be requited pursuant to any
applicable legal Requirement) materally to- amend or vary =
provision of ‘( r exercise any existing options to amend or vary) the
Waste Manalg ment Service Contract or amend or vary a matetial
provision of| (or exerclse any existing options to amend or vary a
materlal pravision of) any Project Document other than the Waste
Management. rServlce Contract, or materlally. extend, ‘release,
determine, terminate or rescind any of the Project Documents or
grant time fm payment or Indulgence or compound with, discharge,

.walve, release, set off or vary the Jlabllity-of any other person under,

any Project [Document or consent to any act or omission as would
otherwise c:;an ftute a braach or concur in accepting or varying any
material c;In romise, arrangement or settlement relating to any
Project Document or do or suffer any act or thing or permit any set
off in respect 9f or under 2nd Preject Document whereby the recovery
of any moneys payable may be delayed or impeded, In the case. of
Project -Documents other than the Waste Managemernt Service -
Contract, tola material extent;

from Hme |to tme- whenever so required by the Lenders give
authoritles (Irrevocable without the consent In-writing of the Lenders)
for ail uther|p5rtles to the Project Documents to Issue ot send coples
of all certlﬂc?aies .or notices thereunder direct to the Lenders or to its
order; P .

whenever. q!o required produce to the Lenders such information
relating to th; Project Documents as the Lenders may from time to

time reasonably require;

deposit witr!Mhe Lenders (subject to return as reasorably required
provided no Potential Event of Default or Event of Default Is
continuing) Iarcl permit the Lenders to hold and retain all the Project
Documents and other documents relating thereto that It Is entitied to

hold including but not imited to all material variations, extensions or
| eo
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replacements |from time to time made to any of the Project
Documents and pay to the Leriders or to their order forthwith on
receipt all mpdew from time to time received under or by virtue of or
arising out. |of or In connection with the rights of the Borrower
evidenced by t‘he Project Documents provided always that unless and
until the océurrence of an Event of Default such payments shall be -
made to the| Proceeds Account or such other account of the Borrower
as the Lenddrs may have approved for the purpose; and

(c)) nétify the Lien}ders of any default by any party under any Project -
Document vghtch is reasonably likely to result in a Material Adverse

Effect.
{b) EPC Contract
(i)- The Borrower shall:;

{A}  without prejudice to the Following provisions of this paragraph (b},
use ali reasonable endeavours to ensure that the Works are
completed In accordance with the EPC Contract and all requisite .
bullding reg;ul‘étton approvals and other relevant statutory or other
regulatory requirements and/or consents and approvals and use alf
reasonhable ie‘ deavours to cbtdln all further reguisita planning
consents, bullding regulation approvals and other relevant statutory
or other re'gqlatorv requirements, approvals and other matters to
enable it to| contiue and complets the Works and subsequently to
procure due perfarmance of defects liability obligations of the EPC

Contractor in accordance with the EPC Contract;

(8) use all reasonable endeavours to co-operate with the Technical
Adviser in ofder to eriable the Technical Adviser to fulfl its role as set
out In the Fihance Documents (Including the Compllance Monitoring
Requirements the cantent and scope of which are acknowledged)
and, In particular, provide the Technical Adviser with such details and
Infarmation|as he may reasonably require In relation to the EPC
Contract induding details and Information (with the effect that, In the

- event of albreach by the Borrower of lts obiigations under ‘this
paragraph (;i)‘r the Technical Adviser may .require the Project Manager
to provide the relevant details and Information after the Lenders or
Technlcal At’ivpser shall have given the Borrower two Business Days'
notice of any such breach): - .

{aa) of any| inspection, examination and testing of the materials

' and workmanship to be carried out under the EPC Contract In
w&[ﬁhe as will allow the Technlcal Adviser to witness such
inspection, -examination and testing and/or to delegate such
activity to an Independent Inspector approved by the Borrower
(such consent not to be unreasonably withheld}; and

(bb) In relation to the Tests in such time to: allow the Technical
Adviser to review and comment on any procedures relating
thereto, the method of calculating any resuits therefrom, to
wltnegss‘ and report to the Lenders on the outcome of any such
Tests gnd to consider whether the criteria and parameters
have been met to ailow the Technical Adviser to verify that

such|Tests Have been passed under the EPC Contract;

B1
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W

(<

in drcumstanees where an unremedied event of default on the part of

‘the EPC Contractor under the EPC Cortract is continuing, terminate

the EPC Contr‘act by serving a notlce to the EPC Contractor under

clause 43 (T ermmatlon for Contracter's Default) of the EPC Contract
within 10 Bueiness Days of recefpt of a written Instruction to that
effect from the Lenders;

The Borrower shallnot:

. (A

(8)

©

(o)

{E}

(A

©)

(H)

n

o

x

W

Abanden (as deﬂned jn the EPC Contract) thie Projact or suspend the
Works In rela on to the Project (if due to any cause other than an
emergency requlrlng Immediate evacuation) without the prlor written
consent of the Lenders;

take any steps which would lead to the acceptance of the resuits of
any of the Tests at levels which do not comply with those criteria and
parameters | pulater.l in the EPC Contract, withoutthe prior consent
of the Lenders,

draw or cial on the Advance Payment Bond, Performance Bond,
Retention Bond and/or the EPC Contract Guarantee or withhald any
amounts fram future milestone payments in’ respect of the Advance
Payment Bor*d Performance Bond, Retention Bond andfor. EFC:
Contract Guarantee,

give any approval to the EPC Contractor in respect of the replacement
of the Advanee -Payment Bond, Péarformance Bond, Retent!on Bond
andfor EPC Centrad: Guarantee;

purport to | ,o otherwise terminate the employment of the EPC
Contractor; | ]

asslgn, charge, novate or otherwise u-ansfer its rlghis and/or
obligations under the EPC Contract; . e

A

approve any Major Subcontractcr of the EPC Comrad:er that is not
listed in the|EPC Contract; - .

lnstruct the| Project Manager and/nr EPC Contractnr to cerry out any
varlation to |t:he Works n excess o

Instruct the' EPC Contractor to rectify any physical damage that has
occurred fol!ewlng an insured event under the, EPC Contract glving
rise to loss or‘damage with a value In excess-o

permit theI roject Manager to fssue instructlons changing or
dispensing with any tests under the EPC Contract;

' lssue or auth#rlse the Issuance of a Take-Over Certificate, Acceptance

Certificate, Final Certificate or other completion certificate under and
as defined In the EPC Contract ar otherwise accept the Works;

not Instruct Project Manager to engage a replacement contractor
to carry out jany of the Works or any replacement or rectification
works under pwe EPC Contract or otherwise agree the price of such
works to be carried out by third parl:ies with the EPC Contractor; -
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(<)

(M)

(N)

()]
o)

agree any adjustments or modifications to the Works or Plant that
may be pravased hv the EPC Contractor and which are of a value in
excess of :

agree to any| efem'lent of any rectification works. to be performed-
under the EPC Contract,

|ssue or WIthdraw suspenslon arder in respect of the Wurle-.- and/or
refer any dtqute under the EPC Contract (including in respect of

payment) to Adjudicat!on or Arbitrattori (each as defined under the:
EPC Contract) nder the EPC Contract,

In each case wlthout tpe prior written consent of the Laniers (such consent
not to be unreasnnably withheld or delayed)

Operating Contract : .

(A)

(8

. (©)

©)
@

1)

(G)

(N The Borrower shall'-i
(A

(1)  The Borrower shall ﬁmmptly:

notify the Leriders of receipt by the Borrower of any notice pursuant.
to clauses 9.1, 15.1, 26.9, 32.3, 32.4, 32.5, 37.1, 37.4, 404, 45.1,
45,16, 46.1 and paragraphs 6.1 and 7 of Schedule 2 of the Operating
Contract; |

provide to the Lenders all information recelved from the Operating

Contractor pursuant to clauses. 32.3, 37.2, 37.3, paragraph 7 of

Section A of Scpedule 1 and paragraph 40 of Section A of Schedile 1
of the Opemtlng Contract;

notify the Lenders of any ﬂnes and penalies imposed on the
Borrower or me Operating Contractor for non-conipllance with or
vielation of' any Lepal Requireménts, Environmental -Legal
Requirements, Planning Permissions, or Necessary Consents and any
other costs, daqms, damages, expenses and Jlabilities imposed on the-

- Borrower or the Operating Contractor pursuant to clause 17 of the

QOperating Contract' _
notify the Len ers if any bonus or liquidated damages become
payable pursuaTt to clause 27 of the Operating Contract;

notify the Lenders If the Borrower Intends to glve notlce pursuant to
clauses 32.3, |32.4 and/or clause 32,5 of the Operating Contract;

provide the Lenclers with a copy of the notice issued pursuant o
paragraph 4 of Schedule Z of the Operating Contract and promptly
notify the Lend rs if the Borrower intends to issue a Pay Less Notice
(as defined under the Operating Contract) purstuant to paragraph 6.1
of Schedule 2 of the Operating Contract'

notify the Leqders iF the Borrower Issues a notlce pursuant to clauses
42 and 43 of the Operating Contract;

in clrcumstannes whare an unremedled event of default on the part of
the Operating Cuntractor under the Operating Contract is continuing
beyond the tlme pertod required to remedy such breach under Clause
40,2(a) of the Operating Contract, terminate the Operating Contract
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(8)

©

by serving a|notice to the Operating Contractor under clause 40.2 of
the Operating Contract within- 10 Business Days of recelpt of a written
instruction tq that effect from the Lenders;

immediately upon becoming aware of a referral of any matter or
Dispute to t'\g Dispute Resolution. Procedure provide detalls of the
same to the Lenders;

comply with ,aiy direction of the Lenders, to terminate the Operating

- Contract or suspend performance of the Services .In. clrcumstances

where, in he reasonable oplnion of the Lenders, the Operating
Contractor Is in breach of the Operating Contract pursuant to clause
40.2 thereofioE in the reasonable aplnion of the Lenders, has caused
a material Contractor Default under and as defined In the Waste

Management: Service Contract;

(U} The Borrower shall pot: - _

(A)

(8)

(©

R (&)

(&)

(F)

(<}
(H)

consent to tlh sub-contracting of any of the Services (as defined In
the Operating Contract), nor approve any sub-contractors of the.
Operating Cpqtractor, nor approve the terms of any sub-contract
pursuant to clause 16.of the Cperating Contract, in each case where
the value of| any such Individual sub-contract exceeds £100,000 (or

Its equlvalen]: In anather.currency or currencles);

approve any| Proposed Operating Budget pursuant to clause 23 of the
Operating q° tract unless and until the Lenders has given Its

approval of ghg Approved Budget in accordance with the provisions of
clause 18.19 of the Credit Agreement;

approve any expenditure: which is .nct an_Allowable Reimbursable
Operating C## pursuant to clause 24.2 of-the Operating Coritract nor
agree any 'teylston of the -Agreed Operating Budget pursuant (as
defined in the Operating Contract) to clause: 24.3 of the Operating
Contract; | o ’
agree the amount of the Operating Contractor Entitilement pursuant
to clause 26}6| of the Operating Contract; ;

|

consent to any request of the Operating Contractor pursuant to: (i)
clauses 28(a) and 28(d) of the Operating Contract; (i) clause 28(b)
of the Operating Contract where the higher of the market value and
consider=+i~n | rarniyable for. any Individual Borrower's property
exceeds . (or . ks. equivalent in another currency or
currencies);” fia Tl dause 28(c) of the Operating Contr=r* whera
the payment or funds transferred In each Instance exceed!

- {or its equivalent in another currency or currencles); -

consent to ia change in the ownership or control of the Operating
Contractor or any amalgamatlion, merger or consolldation pursuant to

clause 40.2§c) of the Oparating Contract;
refer any m%tler to the Dispiste Resolution Procedure;

agree any waver In favour of the Operating Contractar pursuant to
clause 55 of tre Operating Contract

In each case witholt the prior written consent of the Lenders. (such consent
not to be unreasoﬁlably withheld or delayed); .
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{d) Operationand Malntenafm:e Servlces Tectinical Assistance Agreement

M

The Borrower shall iprumpt!y following written instruction from the Lenders,
exercise any of ltsg rights under the Operation and Malntenance Services
Technical Aststancg Agreement as the Lenders may reasonably require;

{e) Clause 18.4(e) (Construicl;ian Hanagem;nt Agraemeﬁt)

0]

() The Borrower shall:

().

35059284

The Borrower shall i::rnmptly:

(A)

(8)

@

(D)
(E)

(F)

()

(8)

notify tha Lenders of any notices received from the Construction
Manager under clause 6.10 of the Construction Management
Agreement and of any action being taken ‘in relation to such non-
compliance; ;-

notify the Lenders of any claims made by the Borrower under clause’
16 of the Construction Management Agreement and pursue any such
claims to the extent reasonably practicable;
notify the Lenders of any natice received under clause 19 of the
Ccmstruction! anagement Agreement and any reports or information
received pursuant to such clause; '

notify the Leinqlers of any natices given under clause 26 or 27-of the
Constructlon! Management Agreement;

notify the ‘Léaqders‘or any purported assignment or transfer of or .
charge over the Construction Management Agreement;

netify the Lienders of any Pay Less Notice (as defined under the
Construction Management Agreement) given under paragraph 5.1 of
Séction 3 of schadule 3 to the Construction Managemeént Agreement.

ottt .

require the | Construction Manager to resume performance of its
services when reasonably required by the Lenders and/or notify the
Lenders of any requirement by the Borrower for the Construction
Manager to resume performance of its services;

terminate :hq Construction Managemant Agreement pﬁrsuant to
clause 23.2 of the Construction Management Agreement where
reasonably required by the Lenders;

The Borrower shall not:

(A)

(8)

(%)

(D)

make payment of any Relmbursable ‘Costs where the provisiens of
clauses 13.2.1 or 13.2.2.of the Construction Management Agreement
apply ;

suspend pafrfprmance of the Services {as defined under the
Construction Management Agreement) ‘under clause 22.1 of the

Construction I\Tan,agement Agreement;
terminate th‘fe. Construction Management Agreement;

assign, traaner or charge the “benefit of the Construction
Management Agreement to a third party;
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{E)

GE

@)

permit the tqnstructlon Manager to sub-~contract or sub-let any part
of the services, where the value of any suich Indlvidual -sub-contract

or-anv such |

ndividual sub-letting of any part of the services exceeds

or|its equivalent In ahother currency or currencles);

permit. any
Constructlah

permlt anvl

modification, amendment or walver under the
Management Agreement pursuant to dauses 34 or 35;

ather Relmbursable Cost Ttem under paragraph (y) of

Section 1 of schedule 3 to the Construction Managément Agreement;
and :

include. an-) athef ltem -of cost, charge, expense, -Insurance, risk
assumed or proflt under paragraph (j) of Section 2 of Schedule 3 to
the Construcl: on Management Agreement;

(H

in each case wlthdul:-the prior written consent of the Lenders (such consent

net to be unreasenably withheld or delayed);
() Waste Management Sa;n‘flee Contract

iy the Borrower shall:

(AY useall reasopable endeavours to co-operate fully wlth the Technical
Adviser In order to enable the Technlical Adviser to fulfil its role as set
out in the F.lrlance Documents and, i particular, make avallable for
Inspection by‘ the Technical Adviser such copies of notices (recelved.
or sent by the Borrower), detalls; proposed and actual amendments
and omerllrformatlon as the Technical Adviser may reasonably
require In [connection with all aspects of the Waste Management
Service Cohtract. (including without limitation, In connection with
changes to ﬁhe Necessary  Consents, Council Changes; .Change ‘In
Legal RequIrFment, disputes, detenrunatlon of a dispute by an
Expert, exﬂeqslnns of time,. cansmeﬁon j:lrnetable, progress :of the
WOka and notjces relating to termination); -

not agree tu any extenslon of the Contract Perlod pursuant to clause
37. (Voluntary Extension of Contract Period) without the prior written
consent of l:he Lenders (such consent not to be unreasonably
withheld or delayed),

(B)

not materla_lly vary any appllwtlon for' a Necessary Consent without

©
the prior cu'néent of the Lenders; and

not assigni | the beneﬂt of Its rights- under the Waste Management
- -Servica Contract or cansént to the assignment by the Coungil without
the prior wrrtten consent of the Lenders;

(D)

(g¥ Councils' Direct Agreement
the Borrower shall not|a§slgn or transfer ts Hghts under the Councils' Direct
Agreement without the prlTr written consent of the Lenders;

(h} Other Project Docum'ehm

the Borrower shall cumplly, or procure the compliance, with all obligations,
undertakings, prohibitions Jancl restrictions on the part of the Borrower, or any of its
successors In tltls, cnntalned or referred to, In any Project Document not referred

: 86
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18.6

to i clauses 18.4(b) (EPC
(Waste Management Sewlce

Negative pledge

The Borrower will not create or p'er

Contract), 18.4{c) (Operating Ccntract) or 18.4(0
Contract) above.

mit to subslst any Security Interest or Quasi-Securlty

on the whole or any part of Its Ipresent or future assets except for Permitted Secur{ty

‘Interests.,

Disguised Securities

The Borrower will not:

sell, factor or otherwise disp

e of any of Its assets on terms whéreby such asset is

or may be leased to or re-acquired or acquired by the Borrower;

y of Its recelvables on recourse terms;

‘under ﬁhlch money ar the benefit of a bank or.other

aocount may be applled, set-off or made subject to a comblnation:ef accounts; or

{a)

{b) sell or otherwise dispose o\fa

{c) enter into any arrangement
- (d)

18.7

18.8

18.9

18.10

15059284

enter Into any cther- preferenLal arrangement having a simflar effect,

In clrcumstances where the transaction is entered into primarlly as a method of raising
Financial Indebtedness or of ﬂnandﬁg the acquisition of an asset.

Loans

The Borrower will not make any loa

n to any: persoh or make any loan to Its employees or

grant any credit except (a) as permltted under the Transaction Documents or (b) for
amounts outstanding from trade |debtors for not more than 90 days unless active steps

are being taken to recover the same.

Financial Indabtadness

The Borrower will not Incur any
Permitted Financial Indebtedness.

No Guara_ritm :
The Borrower wili{ not glve any guat
loss that Is granted or Is outstan
Indebtedness.

Disposais

The Borrower will not dispose of the
'or any material part thereof, except

(a) disposals in the ordinary cqu
{b) disposals on arms' length co
()

. Industry Practice;

@

o LA ]

Flnanclal Indebtedn&ss from any person except for'

-antee or other assurance whiatsoever against financkal
:Ilng in eny manner, other than Permitted Finandial

for:
rse of business;.

mercial terms of surplus.Items;

ftems which are replaced or otherwise disposed of in accordance with Good

the application of cash In pfayment of Permitted Payments;

87

benefit of ; any of the Profect: Dumments or the Project

90




TR

e e

18.11

35059284

(e}

n

Maintenance of Busineass

disposals permitted by, |or cuntemplated under, the Project Documents and/or

Senlor Finance Documents; or

disposals approved by the Lenders.

The Borrower:

(a)

®)

{©

(d)

(e

procure that no material icr ange Is made to the general nature of the business of
thie Borrower from that carried on at the date of this Agreement and will not.carry
‘on or threaten to carry on any activity other than for the purpose of or directly

connected to the Project;|

wiil do all such things as 'ar
that It has the right and is

F necessary to maintain its corporate existence, ensure
duly qualified to conduct s business. as it Is conducted

In all applicable jur[sdlctlons, comply with all applicable faws, rules, reégulations and

orders;

will comply- with all its obl

party;

gatlons under the Finance Dociments to which it is a

will. maintain Its respecﬁve property and assels in a good state of repair and proper
working order;

will not enter into any cor tract, transaction or other arrangement other than:.

(iy the Transaction Doqjments entered Into on or prior to Financlal Close; or

(i) any Transaction Ddcumerit entered Into after Financial Close, provided that:

(A

(8}

In the case|of the APC Disposal Contract, the Lenders are satisfied
(acting reaqoﬁably, In consultation with the Technical Adviser) that

thera have- been no materlal changes from the pro-forma heads of

terms delivered under -paragraph” 2.3°6f Part I (Initlal conditions.

precedent) of schedule 3 at Financial Close and the Borrower hds
procured that the APC Processor has entered into a Direct Agreement:
and dellvered such legal opinions as are reasonably required by the
Lenders ([nl each-case In a form satisfactory to the Lenders acting
reaeonablv), and’

In the ase any Power Purchase :Agreement, the Lenders are

satisfled (actlng reasonably, In <onsultation with the Technlecal
Adviser) that‘there have been no materlal changes from the pro-
forma heads of terms deliveréd under paragraph 2.3 of-Part I (Initial
conditions precedent) of schedule 3 at Finandal Close, and the
Borrower hgs procured that the PPA Offtaker has entered Tnito. a
Direct Agreement and dellvered such legal oginlons as are reasonably
requirad by| the Lenders (in each case In a form satisfactory to the

‘Lenders acﬂng reasonably); and

(i} Inthe ordinary cou‘ e of business and on a bona fide arm's length basis for

falr market value and for the purposes of the Project;

()  agreements the agfgregate value of which do not exceed £150,000 (indexed
per annums; !

{v)} cthervise such other documents wlth the: prior written consent of the

Lenders; ;
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18.13
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() will maintain In full force| and effect the Insurances stipulated in the Insurance
Programme; J

{g)  will maintain a Intellectuai! roperty hecessary in connectioh with the Project;

(h)  will not take any action or cease to take any action which is likely to lead to the
Waste Management Service Contract belhg teiminable on the basis. that the .
Borrower has abandoned the Project, unless required to do so;.

(0 will defend any action, clatm‘ or other proceeding which would be likely to have a
Material Adverse Effect or, where legai advice approved by the Lenders s to the
effect that there is no effectlve defence, endeavour to settie sueh actlon, cleim or
other proceeding; and '

()  will not carry out foreign exfchange transactions or hedglivg activities,

Ranking of Obligations : . -

Subiect to registration of the Bon-;ower Debenture and BWL Debenture with the Registrar

of Campanies, the Borrower will ensure that the Borrower's payment obligations under the - -
Finance Documents, to the extent that they are secured under the Borrower Debenture
and BWL Debenture, rank and 's.hlalq at all imes rank ahead of all security and rights of
third parties except those preferred by law,

Atcess and Inspection

(a)

{d)

(©

{d)

The Technical Adviser may ( aving given prior reasonable notice to the Borrower)
attend:

' (0] any progress meeﬂné Ith the EPC Contractor uhder tﬁg EPC Contract; and

{m any progress meetinfg with the Operating Contractor under the ‘Operating
Contract; ; '

The Technical Adviser may |attend any Inspection pUrsdant Yo clause 11.8 of the.

EPC Contract. o

The Borrower must:

() pive reasonable prior Notice to the Technical Adviser-of any mesting ft is '

entitled ko attend;

() give the Technical Ad:viser 14 days' prior notice. of any inspectlon pursuant

to clause 11.8 of the EPC Contract;

(i) ensure that the Tech%nigal Adviser (after they have 4given prior reasonable
notica to the Bormwer] Is'glven access to inspect the Pioject, the assets and
any records of the Profect (Including all drawings and specifications) during
normal business hours and to take-coples of any documents Inspected; and

(v) maintain up-to-date stz‘xmtorv boais, books of account, bank statements
and other records of the Borrower I accordance with geod business practice
and all applicabie laws. )

Any person obtalning accegs \to the Facillty (as defined In the EPC Contract)
pursuant to this clause 18.?.3"(1:!) shall comply with the provisions of ¢lause 26
(Heaith, Safety and Environment) of the EPC Contract and clause 20 (Compliance
with Site Safety Rules) of the: Operating Contract,
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()  The Technical Adviser, acting'on behalf of the Lenders must place any lssues of
which It Is aware which it|desires to have specifically -addressed on the agenda at

any meeting It is enﬁtleq#o attend in advance of that meeting to the extent -

reasonably practicable pro\;flqed that each attendee may also participate [n respect
of any Issues arfsing on an!ad-hoc basls at any meeting It is entitled to attend,

{f)  The Borrower must promptly send the Technlcal Adviser a.capy of the minutes (if
any) of any mesting attended by the Technlcal Adviser.

" (@) The Borrower must, at the frequest of the Lenders and upen reaéunahle notice:

18.14

18.15

all times rank at least parf passu i

()] attend any meeﬂngischedulad with any Adviser at reasenable Himes during
normal business hours; and

("} .use all reasonable 'e:nQeavours to enéure the attendance of reprseﬁtal:ives-
-of other relevant parties (if appropriate) at those meetings.

(b}  No: :
() approval of any drawing or specification;
(1) passing of _any'work,':

(i)  visit to the Profect; or

(v} attendance at any mieeﬂng,

by the Technical Adviser, Iis respective officers, employees or agents will excuse
the Borrower from its 'obligations under the Finance Documents, :

Parl passu ranking

The Borrower must ensure that Its iavment qﬁligaﬂons under the Financa Dosuments at

h all its other present and future unsecured payment
obligations, -except for obiigations mandatorily preferred by:liw applying to cdmpanlas.
generally, j L .

Mergers.

The Borrower shall not enter Intd any amalgamation, demerger, merger or corporate

18.16

18.17

35053284

.Atquisitions

reconstruction.

Other than any Authorised 'Inves:tqlehts made in accordance with the Account Bank
Agreement, the Borrower shall not make any acquisition or investment and shall nat form,

aceuire or have any Subsidlary other than BWL,
Environmantal Matters :

(a) The Borrower must prompﬂy: upon becomiing aware notify the Lehders of:

m any materfal Envtmmfn ntal Clalm wirent; or to its knowledge, pending or.

threatened which would be reasonably iikely to be adversely determined
‘against the Borrower which affects the Borrower or the Project;

(i any drcumstances refasonablv likely to result In a materlal Environmental
Ciaim; or :
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(b)

18,18

18,19

18.20 Ful;thar assurance

35059284

&

(d

(e)

(i}  any material non-compliance by It, or to Its knowledge, any other person,
with or any 'suspgngnn,. revocation or modification -of :any Environmental
Authorisation, in each case, setting out the action it Intends to take with
respect to those m 2

The Borrower shall:

{) complyInall materéla‘l respects with all Environmental Laws to which it or the
Project may be subject;

()  obtein all Environmental Authorisations required In accordance with

Environmental Laws to enalile the Project. to ba implemented In accordance
with the Transaction Documents, and malntain them in full force and effect;
and :

_ a :
() comply In ail material respects with the terms. and conditions of those
Environmental Authorisations, . -

If the Borrower becomes ia‘\rfara of any Contamination on the Site, it shall take all
necessary action to comply with all Environmental Law requirements regarding the

notification of public bodies concernlng that Contamination and shall take all

reasonable steps to clean|up or otherwise deal with any such Contamination In a
manner that complles with ar requirements of Environmental L.aw,

The Borrower must indemnify each Flnance Party against any loss or liability
reascnably (or In the case of the Security Agent, properly) Incisrred by that Finance
Party as a result of any actual breach.of any Environmental Law by the Borrower ar
a Material Project Party u;rlqch arises In connection with the -Profect, and which
would not have arisen If a Finance Document had not'been. entered into, unless ftis

caused by that Finance Party|s negligence or wilfil misconduct.

Each Finance Party shall use all reasonable endeavours to minimise any loss or
llability which Is the subjefd: of the indemnity referred to In paragraph (d) above
and shall keep the Borrower informed of any circumstances ‘which have.led to a

claim under such paragraph and corisiilt the Borrower. in ‘relation to ‘ahy dction”

which It proposes to take [n relation to the'same,

Administrative receivers

The Borrower may not, and shall e ure that the Shareholders do not, take any action.or
step or fall to take any action or ;stgp which would result in the Lenders belng unable to
appoint an administrative rec_elver! the Borrower under a Security Document.

Approved Budget:

(a}

O]

The Borrower must not lncu:r ny capltal expenditure other than In accordance with
the Base Case Financlal Mode| and thereafter In each Approved Budget.

Atter Completion, the Borrower may not Incur any edst or expense:

() In connection with the Project that Is not anticipated in the then current
Approved Budget or!pyyable to the EPC Contractor in accordance with the
EPC Contract (and as approved by the Technlcal Adviser); or

() on tems set out lnitl"u! Approved Budget, ‘In excess of 110 per cent in
aggregate of the amqunts set out in the current Approved Budget.
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{8) The Botrower shall prorhptly do all such acts or exacute all such documents
(including assignments, u:'ar‘:sfers, mortgeges, charges, notices and Instructlons) as
the Security Agent may rv?asanably specify (and in such form as the Security Agent
may reasonably require In favour of the Security Agent or its rominee(s) in each

case for the benefit of the|Secured Creditors):

() to perfect any anc;urpbranc&s created or intended to be created under or
evidenced by the Spq:rlty Documents (which. may include the execution df a
mortgage, charge, lagsignment or other encumbrance over all or-any of the
‘assets which are,| or are Intended to be, the subject of the Security
Documents !ncludh;rg without Nimitation, Project Documents from tmie to
time) or for the exercise of any rights, powers and remedies of the. Sacurity
Agent for the bengﬂt of the Secured Creditors or the -Secured. Craditors
provided by or pumlujnt to the Finance Documents or by [aw;’

{I} to facilitate the reallls§tlon of the assets which are, or are intended to be, tha
subject of the security,

()  Take all such action as i5 avallable to It (including making ali flings and

: registrations) as may be|n cessary for the purpose of the creation, perfection,
protection or malntenance Tof any encumbrances conferred or Intended to be
conferred on the Securltyi Agent for the benefit of the Secured Creditors or- the
Secured Creditors by or purstiant to the Finange Documents.

{(¢) If requested by the Lendérs (acting reasonably}, the Barrower shall ensure that
‘any agreement which is a| 2placement for an existing Project Document which Is
required to be the subject qf a Direct Agreement at the date of this Agreement
shall be the subject of a Di;ed_: Agreement which shall become effective no later
than such replacement taking effect and shall be in form and substance satisfactory
to the Lenders, ‘ :

Compliance with laws _ N
The Borroier will comply In all material respects.with il Legal Requlfements to whiéh it Is.
subject, if failure to comply would materfally impair its abllity to perfarm Its obligations’

under the Senlor Finance Documents and/er the Project Documents.

Purpose of Advances

Any Advances made avallable umﬁer‘ this Agreement shail only be used for the purposes
described In clause 2 (Purpose), | . )

Construction and operitlnn

The Borrower shall procuie fhét the Prdject is designed, constructed, completed,

«equipped, operated and maintained'In accordarice with the Project Documents..

Proceeds of élalms

The Borrower must apply the prbceeds of claims for compensation under the Project
Documents or otherwise out of the Project in accordance with the terms of the Senior
Finance Documents, i

Project Documents to be untare:d Into after Flnanclal Closs
(3) Subject to the Lenders p | ing thelr prompt approval of such contracts where
.applicable In accordance Wi th clause 18,31 (Malntenance of Business), the
Borrower shall procure tha;t the Grid Connection Agreement, the 1BA Dispasal
Contract, the APC Dispasal Contract and the Pawer Purchase Agreement are
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entered Into not later than thirty (30) days prior to the commencement of
commissioning.

(b}  The Borrower shall provlq:e a copy of each of the EPC Collateral Warranty to the
Lenders within five (5) Business Days of recglving such EPC Collateral Warranty in
accordance with clause 3.10(5) of the EPC Contract.

Custody Agreamant '

The Borrower shall use all reafs,o able. endeavours to procure that an amended and

restated Custody Agreement Is entered. into by all parties thereto withih a period of one-

hundred and twenty {120} days of Financlal Close,

Paymaents-to the Canstruction fManager _

The Borrower shall not make ahy payments to the Construction Manager other than

payments on arm’s length terms| abd for full market value as contemplated by the Base

Case Financial Model and thereaﬁ::eq in each Approved Budget..

E

EVENTS QF DEFAULT AND REMEDIES

Events of Default '

Each of the events set out below s an. Event of Default (whether or not caused by any
reason whatsoever outside the CDI:'ItI‘Ol of the Borrawer or of any ‘other person): -

{a) Fallure to Pay !
The Borrower does not pay:

{) onthe due date any amount of principal or Interest at the placs at and in

_the currency which|it Is expressed ‘to ba payable- (save where such nen-
payment Is solely attributable to administrative or technical fallure affecting
the transfer of funds:, or the oscurrence of a Disruption Event, and, In each-
case, payment Is recefved by the Lenders withirr three (3) Business Days of,
the due date); or | B _ .

(ily- any other amount p;ay‘able by It hereunder or any other Finance Document
{save ‘where such non-payment Is solely attributable to administrative or
technical failure affecting the transfer of funds, or the accurrence of -a
Disruption Event, ar::d,‘ in each case, payment 1s received by the Lenders
within five (5) ausms‘T Days of the due date).

(b) Fallure to Comply
(). The Borrower fansi-to comply with any of [ts- obilgations Including

undertakings and covenants under clauses:
(A) 18.2(Notiﬂcati;o of Default);
_ (8) 187 (I.oans);é
(C) 18.9 (Guaranbiegs);
(D) 18.10(Dlsposails},
(8) 18.11 (I\;lerg'eris); and
“{F)  18.16 (Acquisitions),
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If that failure to comply is, In the reasonable opinfon of the Lenders, capable
of remedy within 10 Business Days, it is not remedled to the satisfaction of
the Lenders (acting reasonably) within 10 Business Days (or such longer
period as agreed by the Lenders) after the earller to occur of:

{aa} the B@arrower becoming-aware of the fallure to comply; and

(bb) notlce: of the failure to comply belng served on the Borrower
by the Lenders;

() The Borrower falis to comply with any of Its obilgations Including

undertakings and covenants under clause 17.5 (Controls on dealings with
the Shareholders) if that faillure to comply Is, In the reasonable opinlen of
the Lenders, capable of remedy within 15 Business Days, It is not remedled
to the satisfaction iog the Lenders (acting reasanably) within 15 Business
Days (or such longen perlod as agreed by the Lenders) after the earller to
occur of o ' . )

(A) the Bonowef rming aware of the fallure to comply; and
(B) notice of the fallure to comply being served on the Borrower by the
Lenders; .

(i The Borrower falls ‘to comply with any of Its obligations including
undertakings and eovenants under this Agreement or any Finance Document
(other than those reférred to In paragraph (a) {Failure to Pay) ar (b)(I}
andfor (b)(I) above} In any such case If that default might, in the
reasonable opinion| qf the Lenders, reasonably be expected to have a
Materlal Adverse Elﬂgct or a materlal adverse effect on any rlghts or
remedies of the Lenders under the Finance Documents and, In each case, if

that default Is, in the reasonable opinion of the Lenders, capable of remedy

within 15 Business I:j)ays, It Is.not remedied to the satisfaction of the Lenders
{acting reasonably) -within 15 Business Days {or Such longer period as
agreed by the Lenders) after the eariler to ocourgf: . .

(A) the Borroweribecomlng-awal‘e of such fallure to comply; ahd

LY

(B)  notice of that default biing served on the Borrower by the Lenders.
Breach of Warranty

Any materlal (In the oplnion of the Lenders, acting reasonably) representation,
warranty or statement ma«.:le or repeated In,.or In connection with, this Agreement
or any other Finance Document or in any accounts, certificate; statement or
epinlon defivered by or on peJ:alf of the Borrower hereunder (other than:such of the
representations, warranties and statements made In. respect of Information under
clause 14.13 (Information prior to the date of this Agreement) not relled upon by
the Lenders as being matejrl"l In thelr assessment of theé credit evaluation of the
Project) or in connection hejrqwlth fs incotrect or misleading In any material respect
(as determined by thé Lenders acting reasonably) when made or deemed to be
repeated- and, if that Incorrect or misleading representation or the event or

clrcumstance giving rise to| lt‘ Is, In the reasonable opinlon of the Lenders, capable

of remedy within 15 Business Days, It Is not remedied to the satisfaction of the
Lenders {acting reasonably) within 15 Business Days from the earller of the date on
which: : ’

{A) the Bon'owalf‘ became aware of the "breach of representation,
warranty or lr‘»lcarrect statement; and
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(d)

(e)

n

(a)

Cross Default

X0

(1}

(i

(B) anotice of thait breach being served by the Lenders on the Borrower,

subject to paragraphf (i) below, the Financial Indebtedness of the Borrower,
the EPC Contractor] Guarantor, the WMSC Guarantors and the Equity
Guarantor (Urbaser), (but in the case of the EPC Contractor Guarantor, the
WMSC Guarantors at:id the Equity Guarantor {Urbaser) only for-so long as
any obligations undér‘the EPC ‘Contract, the Waste Management Service
Contract or the Equity Agreement are outstanding), In excéss of the
Relevant Threshoid Airr*ounl: as set In {d){lll) below Is not pald or-discharged
when due nor-within any originally applicable grace period);

subject to paragraph| (i) below, the Financial Indebtedness of the Borrower,
the EPC Contractor Guarantor, the WMSC Guarantors and the Equity
Guarantor (Urbaser), {but In the case of the EPC Contractor Guarantor; the
WMSC Guarantors and the Equity Guarantor (Urbaser) oniy for so long as
any obligations under|the EPC Contract, the Waste Management Service
Cantract or the Equity Agreement are outstanding) In excass of the Relevant

Threshold Amount as set In (d)(iil) below has been declared prematurely _

due and payable as a; result of an event of default relating to that party.

no Event of Default jwill oceur under this paragraph (d) if the amount of
Financial Indebtedness falllng within paragraphs (i) and/or (il) above Is less
than. the amount (lnfde-xed) set out opposite the relevant Material Project
Party's name in the) f?'llowlng table (or such amount's equivalent in any
cother currency or currencies): '

Material Project Party Relevant Threshold Amotint.

Borrower 'L

EPC Contractor Guarantor_

WMSC Guarantors '

Equity Guarantor (Urbaser)

Insolvency

' The Borrower [s deemed unafnbfe to pay its debts in accordance with Sectlon 123 of

the Insolvency Act 1986 or ,chomes unable generally to pay Its debts as they fall
due, or otherwise becomes or Is declared insoivent or apparently Insolvent, or
suspends making payments r(ﬂhether of principal or Interest) with respect to all or
any class of Its.debts or announces an'Intention to do so.

Administration Orders

. An

application (other than a frivolous or vexatious application) for an

administration order in relation to the Borrower is presented to the court or any
meeting of the Borrower Is convened for the purpose of considering any resolution
to preserit an appiication for sych an order or the Borrower enters adminlstration
{whether by court order ar by appolntment by directors) or a notice Is given Ly the
directors.or the Borrower of its/thelr Interition to appolnt an administrator.

Compasitions with Credltérs
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(k)

qy

(m)

(m

_Any steps are'taken with ia view to propesing {under any enactment or.otherwise)
any ¥ind of composition, ﬁ

. chetme of arTangement, compromise or arrangement
involving the Borrower and its creditors generally (or any dass of them) In¢ludirig
any trust deed for its cred!itc rs. .

Recelvers .
Ahy administrative or other receiver of the Bari-ow.er or any of [ts property Is

appointed or the dlrector:s of the Borrower request any person to appolnt such a
recelver, ;

Creditors Actions

Any. steps are taken to-r:epossess any goods in the Borrower's possassion under
any hire purchase, t:ondh‘.liornai sala, retention of title or simiiar agreement or any
steps are takén with a v‘lpvr to putting or effecting In force ‘any kind -of diligence,
attachment, sequestration, distress, arrestment or execution against the Borrower

or any of its property exce;pf in all cases where any such steps:

[{)) glverise to a dalmi po'oential Hability of less than £100,000 (Indexed) and
the claim or llabliity'ls baing contested in good falth;.or

(i) are otherwise drschiarged within 30 days after belng levied, enforced or sued

Winding Up

. Any meeting of the Barro er is convened for the purpose of considering any

resolution for {or to pet:itilon for) its winding up; the Barrower passes such a
resolution, or the Borrower or any cther person presents any petition for the

Borrower's winding up, otén order for the Borrowar's winding up is made on the

petition of any of Its credjtors (other than (1) any petition wihich Is () frivolous or
vexatious and which is being contested in"good faith in appropriate. proceedings or
(B} dismissed or withdrawn) or (II) proposed for'the purpose of any reconstruction
or amalgamation previously sanctionetin writing by the Lénders). .

:Reconstruction

Any steps are taken with ia view to the dissolution of the Barrower (other than for
the purpose of any reconstruction or amalgamation previously sanctioned in writing:
by the Lenders). !

Simlilar Events

Anything analogous to of|having a substantially siinilar effect to any of the events
spedfied in causes 19.1(f) (Administration Orders) to 19.1(k) (Reconstruction}.
Inclusive above shall accuriynder the laws of any applicable jurisdicton.

Cessation of Business and Repudiation

The Borrower ceases, or threatens to cease, to carry on all or a substaritial part of
Its busiriess or repudlatesla ransaction Document. to which It Is party, or evidences
an intention to do so and) iIn the case of a Project Document, such repudiation has
or could reasonably be exp to have, In the reasonable opinlon of the Lenders,
a Material Adverse Effect.|: '

Necessary Consents
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Any Necessary Consent which is required in the context of .the Préject or any
Transacton Document (as|determined by the Lenders acling. reasonably) Is
adversely modified, revoked or withheld or dees not remain in full force and effact
and Is not reinstated In full force and effect to an extent or In a manner which In

_ tha reasonable -opinlon of the Lenders, may reasonably be expected to have 8-

Materfal Adverse Effect and if that event or circumstance i5, (n the reasonable
opinion of the Lenders, capaple of remedy within 10 Businass Days (or such longer
perlod as agreed with the Lenders) after the earlier to occur of:

(i)  the Borrower becorrjirf:ware of such évent or circumstance; and

()  notice of that default being served on the Borrower by'the Lenders.

Illegality

Save where the Borrower Is {as determined by the Lenders acting reasonably) fully
protected from a relevant Change In Legal Requirement by the operation of the
Waste. Management Sewljcﬁ‘ Contract, (or where the relevant Change in Legal
Requirement affects another Transaction Document, that other Transaction
Document), at any time: . .

[()] It Is uniawful for the| Borrower to petform any of its payment obligations

under this Agreement or the Waste Management Service Contract or any of
lts materlal obligations under any Transaction Document (cther than the
Independent TesteriAﬁpulntment Deed) to which it Is a party (as determined
by the Lenders acting reasonably); or

() any part of a Tr¢n§acuon Document is not binding: and effective In
accordance with fts written terms (but excluding, for the avoidance of doubt,
circumstances whefe| an Inteim Measures Notice has been Issued in
accordance with the terms of the Collateral Deed. and clause 9.2 {Mandatory
Prepayment- Declaration of Ineffectiveness) applies) or any party to a
Transaction Document evidences an Intention to repudiate such Transaction
Document; or . . . )

\l"' .

() for .any reason whatsoever,.any’ Security Document Is not -binding or
enforceable against| e Borrower or:does not confer or {athar than as resilt

" of any due discharge) ceases to confer (as determined by the Lenders acting.
reasonably) the seclrity thereby Intended to be created {unless a gubstitute

or replacement security acceptable to the Lenders Is granted by the
Borrower as soon as practicabie), ‘ ‘

Material Project Parties i

()  Subject to paragraph (i) below any af the events described in clauses (e}
(Insalvency) to {m) {Cessation of Business and Répudiation) Inclusive or
19.1(0) (Illegality) [shall occur In relation to any Material Project Party
and/or (In relatlon to clauses 19,1 {m) and (o)) In. connection with any
Transaction Document to which such Material Project Party s a party.

(I  Paragraph (1) above shaft apply only If such event Is in the opinlon of the

- Lenders (acting reaj:j-ablv), ikely to:
{(A) resuitinaM rfal Adverse Effect; and
(B} materfally prejudice the relevant Material Project Party's ability to

perform (ts Qa‘#ment obligations (whethier contingent or not) or Its
other material obllgations under the Transaction Documents and:
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(s)

(aa) the Lepders are not satisﬂed that the Borrower Is taking all
reasonably necessary steps to replace the relevant Materal
Projecb Party, whare 1t Is able to exercise such Fghts under the
reievaqt Transaction Document andfor enter into a
replacernent document with that Materfal Project Party; and

(hb) the re!evant Material Project Party is not replaced by another
person in accordance with the relevant Project Documents.
and haMng legal capacity and technical and financlal resources
satfsfactorv to the Lenders (acting reasonablyy within 20
Buslness Days of the occurrence of the relevant event and/or
the reﬁavant paity ‘enters Irito ‘@ replacement document on
substantlally the same terms.

(i) Paragraph {Ii)(B) shall not apply to Materlal Project Partles refetred %3 in
paragraphs () and (f) of such definftion. _

Nationalisatlon, exproqriaﬂon and abandonment

() Al or a substantial part of the assets of the-Borrower of the Profect are
nationallsed, expnjpt-lated. seized or compulsorily acquired.

()] " The Borrower pursuant to clause 46.2.1 (Event of Contractor Default) of the
Waste Management Service Contract, or any Materfal Procject Party
Abandons (as del‘lned In the EPC Contract) all' or any material part of the

Project,

El'lvlronmental Breach |

The. Barrower or any Material Project Party commits, In respect of the Project, 2

breach of any Envfronmentél Law or Envircnmental Authorisation which in-any such
case would, or wauld In the reasonable opinion of the Lenders be reascnably [kely
to, have a Material Adversé ‘Effect and, if that default [s, in the reasonable opinlon
of the Lenders, capable of remedy within 15 Bus'lness Days, [t |s not remedied fn all

'material respects within ul.é Business Days (or such’ fongar period as agreed with’

the Lenders) of the Bon'ower or the Lenders becoming aware of the relevant

»default.

Projed Documents, Direct Agreaments and Intareradltur Deed

{i)y The Borrower or any Materlal Project Party is In default of Its obllgations or
in breach of any rapresentatian or warranty under any Project Dgcumerit,
Direct Agreement or‘ the Intercreditor Deed to which It is party and, In the
reasonable opinion of the Lenders, this has resulted in or would be likely to
rasult in a Materla{ |Adverse Effect and, If that default Is capabie of remedy
within 15 Business! Ugys, it Is n6t remedied within 15 Business Days (of such
longer period as agreed with the Lenders) (or in the case of the Wasts
Management Servlce Contract only, 20 Business Days) after the earlier to
ocour of the Bcn'ower or relevant Materjal Project Party becoming aware of
the same and noﬂce of that default belng served on the Borrower by the
Lenders, pruvidechaways that no Materlal Adverse Effect or grace period
referred to in this clause shall apply to the EPC. Cantractor's failure to.
replace the Advance Payment Bond, Performanca Bond or Reternition Bend In
accordance with the EPC Contract where the credit rating of the Issuing bank

. or bond provider Iz or becomes lower than the Minimum Acceptable Rating
or where the bond|in question has been cancelled or where the Issuing bank
or bond provider falls to perform its obligations under the bond In question.
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Direct Agmeqem, the Intercreditor Deed or the Waste Management
Service Contract is avolded, revoked, repudiated, surrendered or

terminated or becomes capable of belng terminated with the issue of

a termination notice and any applicable grace period having expired,
save where ; any such document becomes capable of belng terminated
as a result of an Event of Council Default which Is thereafter

remedied In accurdance with the relevant provision and within the

remedy peﬂpcﬁs permitted under-the relevant document;

Project Dacjmlnent (other than the Waste Management Sarvice
Contract oria‘ Non-Material Project Document) Is avoided, revoked,
repudiated, | surrendered or terminated, (and to the extent any
consent of the Lenders Is required pursuant to ‘clause 18.4(a)(1}(B)
(Project Domments ‘Generally), such consent 1s not obtained);

an event uﬁ, efault howsosver described occurs under any Project
Document (other than the Waste Management Service Contract or a
Non-Materlal Project Document) which Is not thereafter remedled In
accardance .wlth the provisions -of the relevant Project Document
within the remedy perlods permittéd under that Project Document;

Material Proj Party, the Borrower, or the Counclls Issues a notice of

termination mnder any Project Document {other than a Non-Material
Profect Doquent) other than where the Borrower has obtained the
consent of ! the Lenders to such ‘termination pursuant to clause
18.4(a) (Pro:(ect Dacuments Genarally),

' : provided that:

{aa) 1t shall ot be an Event of Defaull: In paragraphs {1} {A), or (B)
above IF such event occurs as a result of () the-performance of
the relevant agreement, (i) the: explry of its term, or (lll).in

the case of paragraph (A), 2 voluntary termination right’

existing at the date of this Agreement;

(bb) Tt shall not be an Event of Default under paragraph (I)}C)
abave If such event accurs specifically in réspect of the EPC
CGnn'aqtor and/or the Operating Contractor committing an
‘event of default (howsoever described under the EPC Contract
andlor the QOperating Contract (as the case may be) and such
event # deemed to be remadiable in the oplnlon of the
Lenders {acting :jeasonably) and:

; {I) within Elght {8) days of such event or circumstance
! (or, during the Operating Perfod, within twelve (12)
! days of such event or circumstance), the Bofrower
provldes to the Lenders a proposal setting out the steps
| to be taken by the Borrower to remedy such event or
; ‘¢lrcumstance (which stéps may Include, but shail not be
I;m!ted to, the replacement of the EPC Contiactor or the
¢ Dperating Contractor (as the case may be) and dit the
Transactlon Documents to which It 15 a party or the
. replacement of the refevant Project Document); and

(II] the proposal set out in paragraph (I} above s
i acceptable to the Lenders (following consultation with
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{(u)

() Subfectto dlause 19/1(u)(i) befow:

|the Borrower and upon the Instructions of the Lenders)
|(and the steps to be taken by the Borrower to remedy
the relevant event .or .circumstance shall not be
Eproved until‘they are acceptable to the Lenders}, and
{

T)the relevant steps to be taken by the Borrower to
remedy such event or crcumstance set out ‘in the
proposai provided -pursuant to paragraph (I) above
have been taken within 10 Business Days of such avent
of dréumstance {or, during the Operating Perlod, within
29 Business Days of such event or .circumstance) or
(where the Lenders has approved the proposal setting

the steps to be taken by the Borrower to remedy
ch event or crcumstance and such praposal has
specific time- perlods for taklng specific steps) In
amordanr.e with such proposal and within any- time
pgrl:ds set out In the proposal to the satisfaction of the
ers.

(i) - Any party (other than the Borrower):

(AY Is In breach of l Non-Materlal Profect Document such that an event of
default hcwsoe described occurs under such Non-Material Project
Document; of : .

(B) divesany notl to terminate a-Non-Material Project Document,

and the Borrower h’as failed to replace the Non-Material Project Document
within 40 Buslness' ys of terminatlon with an agreement In form and
substance, and wlthla arty, satisfactary to the Lenders (actlng reasonably};

Equity Contributions |

{i} ‘Any amount of Equl required to be contrlbu;ted pursuant to clause. 4

(Standby Equity) of lthb Equity Agreement is not pald to the Borrower either’
{1 by FCC Environment Services (UK} Limited as Shareholder, or'(ll) Urbaser
Limited as shareholde* or Urbaser 5.A. as Equity Guarantor {Urbaser) by the
- - Remedy Amount Bao:kstup Date; or .

() any Junior Credltor-l breaches any of its obligations applicable to it under

Cover Ratio Default i

(A} The Loan Ier éwer Ratio s less thar _on the most recent
Caleulation D : Or :

{B) The Historie Annual Debt. Service Cover Ratio 1s less than ;on
the most recent‘ Calculation Date; or

(C) The Projected Annual ‘Diebt Service Cover Ratio Is less than'
on-the most recent Calculation Date,

(ii) An Event of Default wm not arise in accordance with dause 19.1{u)(i) above
where such Cover Ratio Event of Default Is remedied fn accordance with
clause 15.11 (Equltyldlre) to the satisfaction of the Lenders.
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Default Remedies

Change in ownership of i;:he Borrower

A change of cwnership inithe Barrower occurs during the periad from Financial

Close untll the end of the Construction Perlod (the “Lock-In Period"), provided

that it shall not-be an Everit ‘of_ Default If at any Shareholder transfers or otherwise
disposes of Rs legal, ben;ddal or equitable |nterest In Its shareholding In the
Borrower in whole-or In part to its Affiliates during the Lock-in Period.

Insurances

Any- Insyrance. or any other insurance required to be effected under a Project
Document: i

()  isnot, or ceases to be, In full force and effect;

(Il) is unavaliable at thfe time it Is required to be effected (unless the fisk Is

WUninsurable);

iy s repudlated, avold‘faﬂ or suspended (in each case to -ani extent); or

(v) any insurer Is entitled to avoid, repudiate or suspend (in ease case to any
extent) or atherwls:e\ reduce Its ‘liabliity under the  policy relating to any
Insurance unless stich pollcy is reinstated or replaced within ten Business
Days of the Lenders nbufyin’g the Borrower.

Funding Shortfall

{  Subjectto clause 19;‘. (x)(11) below, a Funding Shortfali has occurrad.

(I)  An Everit of Default wiil not arise In accordance with dause 19.1(x)(} above
where such Funding Shortfall is remedled In accordance with clause 15.10
(Equity Cure) within 10 Business Days to the satisfaction of the Lenders.

No Litlgation

AP e .

Any litigation, action, arb ration or administrative proceeding of or before any

court or tribunal has beeni rted agalnst the. Borrower -or Materlal Project Party or
its :assets or revenues which, in any such-case, would. be reasonably likely to be
adversely determined agalnst the. Borrower or ‘Matérial Project: Party and which, It
so adversely determined; wauld, In the reasonable opinfon of the Lendérs, be

reascnably likely to have é:rTlaterlal Adverse Efféect.

Immunity :

Any Material Profect Party: ar any of thelr respactive assets is or becornes immune
from .any legal process In- respect of thelr cbllgations under the Transuction
Dacuments other than tiose assets that are not relevant o the Project or the
performance of the Bon'ow'e} under the Transaction-Documents. ‘

Financlal Langstop Dat;e ' '

Completion Is not-ad\l‘eve:d by the Financlal Longstop Date.

In the case of any such event as Is mantioned In clause 19.1 {Events of Default), and at '
any time thereafter if any such évérit shall then be continuing the Lenders may, by written

notlca to the Borrower:
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()
{b)

(©

(d}

{e).

0

declare that the obllgations|of the Lenders hereunder and all tha Commitmeiits

shafl be cancelled forﬂ-:wrth whereupon- the same shali be so cancelled forthwith; - .

and/or

declare all the Loans, accrued Interest and .pther amounts payable under -any

‘Finance Documents Immedlately due and payable whereupon the same shall

becoime Immediately due and payable; and/or

declare that all or some of the Loans and any other amounts payable under any

Finance Documents shall| oe due and payable on demand of the Lenders,
‘whereupon those amounts =sTﬂl become payabla on demand; and/or

instruct the Security Agent|to take steps .In accordance with the terms. of the

Intercreditor Deed, to enfarce all or part of the Security Interest created under the

“Security Documents, ot exeréise any otherright-held by it under any of the Finance

Documents, and/or

give notlce to the Account Bank that no further wlthdrawals may be made from any

‘Project Accounts; and/or !

‘exerclse any. other rlghts expressed to arise under any Flnance Document

(including its right to accelerate outstanding Equlty Commitments under the Equity
Agreement and make a cail inder the Equity Guarantea (Urbaser).

The taking of any such actian. shall be without prejudice to any cther remedy avallable to
any F!nance Party under the- genera law,

Co-operation

If an Event of Default is outstanding the Borrower must, on the request of the Lenders:

(a) supply to the lenders 2 copv of any as bullt drawlngs then i Its possession
showing all alterations rnado since the commencemeht of operation of the Faclllty
(as defined in the EPC Contract), o n

(b) supply to the Lenders a copy of any operation and malntenanoe manuals and
manufacturers' warrantieg or similar documents for the Project then In Its
possession; and

(c}  co-operate fully with the | ders, any Adviser and any operator of tha-Facility {as
defined in the EPC Contract) in order to achieve (If necessary) a smooth transfer of
the operation of the Fadm:y (as defined In the EPC Contract).

No Independent action

Other than the. Security Agent, no nance Party may except with the priorconsent of the

Lenders:

(a) enforce or require the Lenders to enforce any Security Interest created: or

. evidenced by any Security | D ment;

(b} . sue for or Institute any creditor's process {including a Mareva lnjuncﬂon,
garnishment, execution or lew, whether befdre or after judgment) in respect of
any obllgation {whether or, not for the paymerit of money) owling to It In respect of-
any Finance Document;

(¢) take any step for the wlndlng-up, administration of or dissolution of, or any

Insolvency proceeding, ar for a voluntary arrangement, scheme of arrangement or
other analogous step In refation to the Borrower; or
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Lender Funding Fallure

THE LENDERS
Rights of the Lenders

The Lenders may:

apply for any order for ian Injunction or specific performance In respect of the
Borrower in relation to any Finance Document.,

the Borrower is In breauf:h
Finance Document; or

of any of its obligations under this Agreement or a

an Event of Default has occurred and Is contlnulng,

In each case which ariss a direct result of a Financing Compensation Event (as
defined under the Councilﬁ' Direct. Agreement) (a "Funding Fallura Event of

" ‘Dafault*), the Lenders agrae that:

the Lenders shali. mot be entitled to take any action In respect of such
breach, mlsrepr&entatlon or Event of Default, Including under clause 19.2
(Default Remedfes), and

0]

() any reference to lz| Default or an Eﬁént of Default under the Finance

Documents shall be deemed to exclude any Funding Fallure Event of Default,

In each case.for so long ab there Is a Funding Failure Event of Default.

rely on any communlcatlob, certificate, legal opintdn or other document believed by
the Lenders to be genuina;. : _ oo ]

refy as to any matter of fact which mlghl:‘-reasoﬁ'ably-be'expecte‘d to be within the

knowledige of the Borrower gn a statement by. or on behalf of the Botrower;

rely on a certificate from any person:

N as to any matter of fact or clrcumstance which - might reasanably be

expected to be wlthln‘ the knowledge af that person; or

to the effect that such person approves of any particular dealing,
transaction, step, act on or thing,

{in
as suﬁ'lclent evidence that that Is the case and, In the: case of paragraph () above,
may assume the truth and accuracy of that certificate;

obtain and pay for such legal or other expert advice or services as may to It seem
necessary; ‘

relv on the advice or servlclv. of any lawyers, accountants, tax advisers, surveyors

or .other professional adviseb or experts (whether obtained by the Lenders or by

any other Party) and shall
persen, any diminution in v
50 relying;

t be liabfe for any damages, costs or losses to any
lve or any Hablllty whatsoever arising as a result of |ts

act In relation to the Finance Documents through lis_offiners; empioyees and agents
and the Lenders shall nat:§ ‘
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Expenses’
'.(a)_

.them or It In rspondlng to

()  be llable for any ei-rc

{1} be bound to superv
by reasen of mlscu

person;

r of judgment made by am/ such person; or

se, or be In any way responsible for, any loss Incurred
nduct, omisslon or default on the part, of any such

unless such ervor or sucr:v loss was directly caused by a Lender's gross negligence

or wilful misconduct.

retain for its own beneﬂt

and without. liability to accnunt any fee or other sum

receivable by it for Its own ccount; and

i

without prejudice to the|g nerality of this paragraph (h), nelther the Lenders nor

any ‘of thelr respective su
to disclose or act on or fak

ldlarlas nor associated companles shall have any duty
Into account any documant or Information-of which any

of them has knowledge ‘or notice or otherwise bacomes aware In the course of
doing anything permitted by this paragraph (h) and, In performing its dutles,

obligations and responsibll

es as a Lender, the Lenders shall be entitled to ignore

any such document-or information which s not publicly availabie.
’ |

Transaction Expenses |

The Borrower shall, wll:hin
Parties the amount of all
incurred by any of themy (or
In 1ts case and after a

preparation, printing,

0

{mn
Amendmaent Costs |

any other Finance Pc

three (3) Business Days of demand, pay the Flnance
costs and expenses. {Including legal fees) reasonably
in the case:of tha Seaurity Agent, properly inciirred, or
ult, incurred by. It) In connection with the negotlatlon,

execufon and'perfection of:

this Agreemerit and any other documents referred tn in thts Agreement and
the Security Documeh

ts; and

cuments executed affer the date of this Agreement.

If the Borrower requests fan amendment, walver or consent In relation to a Finance

Document, the Borrow
reimburse the Lenders for

er |shall,

within three (3} Business Days of demand,
the amount of all costs and expenses {Including legal

fees) reasonably incurred i{and the Security Agent for the amount of all cdsts and
axpenses (Inchuding legall féu) properly Incurred {(or after a Default, Incurred)) by

or requirement..

Enforcement and Pr:

evaluating, negotiating or .complying with that request

tion Costs

The Borrower shall, withln tpree (3) Business Days of demand, pay to-each Finance
Party the amount of all costs and expenses (Including legal faes) Incurred by it In

coinection with the enforcement of or the preservation -of any rights under any
Finance Document and aW

hoiding the Security Inte

proceedings Instituted.as a.consequence of taking or

or enforcing these rights..

Exceptlonal costs anclwaddltlonal remuneration to be incurred. by the

Security Agent

()] The Lenders may

at any time instruct the Security Agent to Incur

exceptional costs or recalive addltiunal remuneration;
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(A) In clrcums:aréot following a Default; o

(B) In relation to any action to be taken by the Security Agert pursuant
to tlause 13.20 {Further Assurance) of this Agreement or clause 19
(Presewatlan of Debt) of the Intercraditor Deed,

without ﬁ're consentu of the Borrower,

{i) Other than ln the ol umstances listed in clause 20.2(d) above, the Borrower

. shall not be requlred to reimburse the Lenders for any exceptional costs

Incurred or addltionaf remuneration recelved by the Security Agent where

the Borrower has nct glven Its consent to the Incurrence: ofsuch costs or the
recelpt of such additlanal rernuneration.

Monitoring expaenses

The Borrower shall prornpuy on demand pay to the Lenders the amount of all costs
and expenses [ncurred by. it In connection with the preparation by the Technical
Adviser of:

) anyreportin respec'c‘ of the Constru'cﬂon'Peﬂod In accordance with clause
1a)(i) of Part 1 (Compliance Monitoring Regquirements During the
Construction Perlod) dr Schedule 8 (Technical Adviser); and

(i) any report tn resped‘. of the Ofperating’ Period In accordance with clause
2(a)(l) of Part 2 (Compllance Monitoring Raquiremsnts Puring the Operating
Report) of Sdledule 8|(Technical Adviser),

in each case In a format approved by the Lenders on the. matters within the scope
.of Its services (which scope together with the fees assoclated with such scope have-
.been previcusly approved|by the Borrower (such approval not to be unredsonably
‘withheld or delayed) : . ot

Caletilation

’1.-

All fees under this Agreemut which accrue and are payable In arrears shall accrue

on a daily basis and will | calculated by reference to a 365-day-year and the
actual number of days elapsed (or on any other basls required by market practice)

CHANGES TO THE LENDER

Asslgnment.anﬁ Transfer

{a)

(b)

)

Benafit and Burden of t!llls Agreement -’

This Agreement shall be hlndlng upon and Inure to the benefit of each party to this
Agreement: and its successors and permitted transferees and asslgns.

Borrower

The Borrower may not assign, novate or transfer or otherwlse dispose of all or part
of its rights or abligations Lder this Agreement-or the Security Documents:without
obtaining the prior written iconsent of the Lenders.

Lenders

Any Lender may with prlcr otlce to the Borrower at.any time assign, novate or
transfer to any successor. ell of its rights, beneflts and -obilgations. under this
Agreement and the n.therl Finance Documents If required to do $o -purstiant to a
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Permitted Reorganisation (the "New Lender™), provided that It has at the same
time assigned, novated or ansferred to the same successor all of Its rights,
benefits and obligations under the Project Documents In Its separate capacity as
Councll thereunder, The Ldn ers' may not otherw(se assign, novate or transfer thelr
rights, benefits and ob!igations under this Adreement and the other Finance

Documents.

Disclosure

{a)

(®

35059284

Subject to clause 21.4 (D!sc]osure of Information), the Lenders may disclose to a
potential assignee, transfnre; or participant and to any persons who may otheiwise
enter into contractual refations with the Lenders In connection with the Firiance
Documents, such mnﬂden;! | information about the Borrower as it shdll consider
appropriate and such other information as Is supplled by or on behdll of the
Borrower to the Lenders or the Security Agent In accordance with the Security
Documents, subject to Impcslng an obligation on such potantial assignee,
transferee or participant to keep such Information confidential.

Limitations
i

()} a Lender assigns, novat&s, sub-participates or transfers any of its rights or
-obllgattons under the Flnance Documerits or changes Its Facility Office; and

' (f) asa result of clrmmstannas existing at the date the asslgnment, transfer,

novatlon, suh-parﬂdp?tion or change occurs, the Borrower would be obilged
to make a payment to the New Lender or Lender ‘acting through Its new
Facllity Office under| clause 11 (Increased.Costs) or clause 12 (Tax. gross-up
and Indemnities), |

then the New Lender or Lender acting through its new Facﬂity Office Is-only entitled
to receive payment underltﬁosa dauses to the same extent.as the Lender would
have been If the asslgnme transfer, novatloh, sub-participates, or change had
not -occurred. This paragra h (€) shall not apply In “refation to clause 12.2 (Tax

gross-up), to a Treaty Lender that has included a confirmation of ‘Its scheme
reference number and Its |jurisdict10n of tax residence In -accordance with .dause
12.2(a)(N)(BY (Tax gross-up)‘ If the Borrower has.not made a Borrower DTTP Flling
In'respect of that Treaty l.ejl_ader.

Procedure for Transfer . !

{0 A transfer will unlyl be effective if the New Lender enters into a Deed of
Accesslon under the ;ntercredlmr Deed, and subject thereto is effected in
-accordance with paragraph (i) below when a duly completed’ Transfer

 Agreement has been’ ‘executed‘ by the transferring Lender (the "Existing
‘Lender"), the New |Lender and the Security Agent and a copy thereof has
been dellvarad to the Borruwer.

(i)  On the Transfer Date .

(A) to the extent that In the Transfer Agreement the: Existing Lender
seeks to transﬁer by novation Its rights and obligations under the

Finance Doctiments, the Borrower and the Existing Lender shall be

released from furthér obligations towards one another under the
Finance Documents and thelr respective rights agalnst one ancther
under - the Fiqanoe Documents shall be cancelled (being the
“Discharged Rights and Obligations™);
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(c)

(8) the Borrowsr and the New Lender shall assuma obligations towards
one another and/or acquire rights agalnst one another which differ

from the Discharged Rights and Obilgations only Insofar as the

Borrower and |the New Lender have assumed and/or acqulred the
same In place of the Borrower and the Existing Lender;

{GC) the Securiw; @ent, the New: Lender and the other Lenders shall

acgulre the same rights and assume the same obtigations between

themselves in respect of the Security Interests under the. Security
Documents as they would have acquired and assumed had the New
Lender been an Original Lender with the rights and/or obligations.

acqulred or ':aﬁsumed by it as a resilt of the transfer and to that
‘extent the Security Agent and the Existing Lender shall each be
relessed from further obligations ta each cther under the Finance
Docurments; -'arT:l

(D)  the New Lender shall become a Party as the "Lender”.

Procedure for Assignment

0]

()

(]

An asslgnment will ‘only be effective If the:New Lander enters Into 2 Deed of
Accession under the Intercreditor Deed and subject thereto may be effected
In accordancé with paragraph (1) beiow when a duly compieted Assignment
Agreement has been executed by the Existing Lender, the Security Agent
and the New Lenderand a copy thereof has been deltvered to the Borrower.

On the Transfer Date: 7

{A) the Existing ;Lgnder will asslgn -absdlutely ‘to the New Lender the
rights under the Finance Documents expressed to be the subject of
the assignment|in the Assignment Agreement;

{B) the Exist‘ingrl:.‘ender will be released by ti1e, Borrower and the other
Finance Partles from the oblgatiofis owed by It and expressed to be

the subject of the release in the Assigniment Agreement (the'

"Relavant Obilgations"); and

{C) the New Lender shall become a Party as the "Lander” and will be
bound by obligations equivalent to the Relevant Qbligations.

The Lender may utliise procedures. other ‘than. those set out In this clause

21.1 (Assignment a:ngi Transfer) to assign lis rights under the Finance
Documents (but not without the consent of the Borrower or unless In
accordance with parajngraph (b) (Procedure for Transfer), tc obtain a release
by the Borrower from the obligations owed to the Borrower by the Lender
nor the assumption of Lqulvaierit obligations by a New Lender).

21.3  Remedles, Walvers, Amendmerits and Consents

35059284

(@

'No fallure. on the part of an:y flnance Party to exercise, and no deldy on Its part In
exercising, any right or remedy under any Finance Document shall operate as a

waiver of any. such right orremedy or constitute an election to affirm any Finance

- Document. No election to affirm any Finance Document on the part-of any Finance

.Party shall be effective unless It Is In wiiting., No single or partfal exercise of any
right or remedy shall prevent any other or further exerclse thereof or the exercise
of any other right or remedy, The rights and remedles provided in each Finance
Document are cumulative iand not exclusive of any other rights or remedles
{whether provided by law or otherwise).

a7
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(b)

{c)

C)

(e)

Disclosure of Infarmation

(@

Any provision of the Flnance Documents may be amended or supplemented only If
the Borrower and the Lt:an:ers so agree In writihg and any Default, Event of
Default, provision or I:realch of any provision of the Finance Documents may be
walved before or after It occurs only If the Lenders so-agrees In writing save that
an amendment, suppleme;m, or walver which relates to or-will or may affect the
rights or obligations of the Tcurlty Agent may- not be effected without the.consent

of the Security Agent.

Unless the provisions of ény Finance Dacitment expressly provide otherwise, the
Security Agent may, If augh«?rlsed by the Lenders, amend the terms of, waive any
of the reguirements of, m;- grant consents under any of the Szcurity Documents,
any such amendment, w; ‘l}‘ver or’ consent being binding. on all partles .to ‘this

Agreement and the Securlt:y Agent shall be under no Habliity whatsoever.

The prior consent of the Le

qders Is required to authorise any amendment of any

Security Document which would affect the nature or scope of the sssets charged

thereunder or the manner In which the proceeds of enforcement of any Securlty
Documents are distribiyted 'otlany ameandment of this ¢lause 21.3.

The Lenders shall respoid|to all written requests from the Borrower relating to a
consent, . amendment or wglv}‘er under a Transaction Documént within 15 Business
Days of recelpt of such request. If the Lenders have not responded to the Barrower

within such period It shall e deemed to.have providad its consant In relation to the

requast for consent, amendm‘ent or walver.

Each Finance Party must klfae confldential ahy Information supplled to it by or on

- behalf of the Borrower In ‘cannection with the Finance Documents. However; a

Fnance Party is entitled to disclose infirmation:

(i)  which is publicly avaliable, other thar as a r-esult ofa breach by that Finance
Party of this dause; | . . -

i . T P, " .
() in connection with jany fegal or arbltration or other dispute resolution’
proceedings; i . )

{1i)” If required to do sa Urider any law or regulation {including disclosure under
the Freedom of Information Act 2000 or the Environmental Information
Regulations 2004), plrb{!ldecl that where.the Lenders are required to disclose
‘Information under this|clausa 21.4(a)(il), the Lenders shall give notics to

the Barrower of suchidlsciosure as soon as reasonably practicable;

(iv)  for the purposes of the examination and certification of that Finance Party's
accounts; ) '

{v) for any inspection pﬁrﬁuant to section 15(1) of the Audlt Commission -Act
1598 or section 25 Pf the Local Audit -and .Accountability Act 2014
whichever shall be In force or any other simifar statutory provisien relating
to the Inspection of the accounts of a Finance Party provided that where the
Lenders are required| to disclose. Information under this clausa 21.4(a)(v),
the Lenders shall give notice to the Borrower of sich-disclosure as soon as
reasonably practfcablg‘; .

{v} toa governmental, ba:r‘lking, taxation or other regulatory authority;
(Vi) to its professional advjlz;s and auditors;

(vil) to any bank, financial || tution, Investor or other entity;
' | | 108
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(ix} to the extent allowed under paragraph (b) belew, subject to the terms of
paragraph -(c). bel w in relation to the provision -of a confidentiality
agreement; T

{x} to any a:t'.\mpan!essi u‘r commerclal reglstry (or slmilar) where disclosure Is
made for the purpose of protiecting the Finance Parties' Interests under the
Finance Documents, or

{xl}  with the agreement of the Bormwer,

‘(any party to whom -dlscioqum is made pursuant to clause 21.4 {(a) {vill), (ix), (x)
or (xt) being a "Relevan‘t Party™)

{b) A Flnance Partv may dlsc!cse to any person with whom It may enter, or has

entered Into, any kind. of transfer, participation or other agreement in relation to
this Agreement (a “Participant") .

i a copy of any Transa on Document; and

(" any information wlialch that Financa Party has acqulred under er In
connection with any Transaction Docurent.

{¢) Howaver, before 2 Relevant Party or a Participant may: recelve any confidential
Information, it must agree mth the relevant Finance Party to keep that Inforrnatlon
confidential on the terms paragraph (a} above,

(d)  This clause supersedes aqy previous ccnﬂdentlaltty undertaking glyen by a Finance
Party In connection with this Agreement priér to it becoming a Paity.

.Faeility Office

A Lender may change its lending office hereunder fromi timé to time to ancther office
within the United Kingdom (or |overseas, provided Qualifying Lender stdtus Is not

adversely affected) by not fess th n ﬁve Buslness Days' prlor ncuoe to each. other Lender

and the Borrower,
Finance Parties’ information '

The Finance. Partles shall provide to the Security Agent such information as the Security
Agent may reasonably specify (th ugh the Lenders) as belng necessary or desliable to
enable the Security Agent to per!'o its functions as Security Agent. Each Finance Party,
shali deal with, the Security Agent exclusively through the: Lenders: and shall not deal
directly with the Security Agent.

INDEMNITIES TO THE nmu'cz‘ PARTIES
Currency indemnity .
{8) If any sum due from. the Borrower under the Financa Dacuments (a "Sum®), or
© any ordes, judgment or award glven or ‘made In relation to a Sum, has to be
converted from the currency (the "Flrst Currency™) In which that Sum is payable
Into-ancther currency (the "Second Currency™) for the purpose of:

()  making or filing a @lalm or proﬁ‘f agalnst the Borrowar;

(i  obtalning or enforci ng an order, judgment or award ln retation to any-

litigation or arbitratlon praceedings,
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the Borrower shall as| an Independent obligation, within three Business Days
of demand, Indemnlfy each Finance Party to whom that surt Is due against
any cost, loss or I!abillty arising out of or as a result of the conversion
including any dtscrepgncv between (A) the rate of exchange used to convert
that Sum from the First Currency [nto the Second Currency and (B) the rate
or rates of exthange available to that person at the ime. of Its recelpt of

that Sum.
(b} The Borrower walves any Irlght it may have In any jurlsdiction to pay any amount
: under the Finance Docume?ts in a currency or currency unit other than that In
which it Is expressed to be payable.
Borrower’s Indemnity

22.2

@

Tha Borrower shall indemnify the Finance Partles against all costs, dalms, losses,
expenses (Including legal fees) and Nabilitles, incurred by that Finance Party as a resuit

of:
(a)
(b)

{d)

{e)

U]

{9)

G

‘M
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the enforcement. of, or the§ preservation of any. rights under any Flnance Document;

any Event of Default by the Borrower In the performance of any of the obligations
expressed to be assumed by it In the Finance Documents;

-acting as Security Agent, &ecelver .or Delegate under the Finance Documents oF
which otherwise relate to |any of the Security Interests or the performance of the
terms of this Agreement ( erwlse than as a result-of its gross negligence or wilful
misconduct);

In the case of the Lenders, any cost, loss or liablllty incurred by the Lenders {acting
reasonahly), or In the case of tha Securlty Agent any cost, foss or flabllity incurred
by the Security Agent (or‘ properly Incurred by. the Securil'y Agent prior to a
Potential Event of Default),: 2s & tasult of acting or relying on any notice, request or
instruction from the Borrower which It reasonabiy belleves to ba genulne, correct
and appropriately autharlsed, .
the exetcise of any of the rights, powers, dlscretions, authoiities and remedies
vested in the Finance Partles by the Finance Documents or by law;

funding, or making arrangements to fund, a Loan requested by. the Borrower In a
Drawdown Notice but notimade by reason of the ocperation of any one or more of

the provisions of this Agreler‘hent (cther than by reason .of default or negligence by .

the Lenders); g

in the case of the Lenders only, any cost, loss or llabllity incurred by the Lenders
{acting reasonably), er'in; tl#e case of the Security Agant any cost, loss or liabllity
incurred by the Security Agent (or properly Incurred by-the Security Agent prIor to
3 Potential Event of Defalilt), as @ result of instructing lawyers, accountants, tax
advisars, surveyors or otheﬂ professional advisers or experts to advise the Lenders
In accordance with the Terms 6f Reference for the purposes of the Fnance
Documents; and

any cost, loss or IIabmty Incurred: by the Councils {acting reasonably) In their
capacity as Lenders undert Finance Documents {éxcluding for the avaldance of
doubt any: cost, loss, or| lisbllity ihcurred by the Councils I their capadty as
procuring authorities under the Waste Management Service Contract), ‘as a result

. of investigating any eventiwhich it reasonably belleves Is.a Default.
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'a Loan (or part of a Lo:an) not being prepaid ln accordance with a notice of
_ prepayment given by the Borrower or as requirad by this Agreement; .
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Indemities Separate

Each Indemnity in each Finance Document shall:

(a)  constitute a separate and i!n‘dependent obligation from. the other obligations fn that

or any other Financa Document;
(b) give rise to a separate an_d Independent cause of action;
(¢} apply Irrespective of any lpd‘ulgence granted by the Finance Parties;

(d) continue in full force and ieffect.dépﬂ;e any judgment, crder, claim or proof fora
liquidated amount In respéct of any liabllity or any other judgment or order ; and

(e) apply whether or not any daim under It relates to any matter disclosed by the
Borrower or otherwise known to the Finance Parties,

(but, in each case, without any dbuble counting).
Priotity of Indemnity o |
The Security Agent may, I prforiity to any payment to the Finance Partles, indemnlfy ltself
out of the Security Interests In respect of, and pay and retaln,, all sums necessary to-give
effect to each Indemnlty in each Finance Document from the Borrower and shall have a
llen on the Security Interests and the. pruceeds of the enforcement of the Security
Interests for all moneys payable to|It under this paragraph 22.4.

I.e_nders" indemaity

If the Borrower falls to perform !aqy of its obligations under this clause 22 or any other
indemnity or other provisian of the Finance Documents whereby it Is obliged to make
payment to the Security Agent, the Lenders shall indeimnify’ the Security Agent within
three (3) Business Days of demand against any cost, loss or llabllity incuried by the
Security Agent as a result of such failure. oo

MISCELLANEQUS '

No set-off by the Borrower |

All payments to be made by tl'\‘a Borrower under the Finance Dacuments shall be
calculated and be made without (and free and clear of any deduction for) set-off or
counterclaim.. ; } _

Currency of account i ‘

S _ .
(3) . Subject to paragraphs {b} to (e) below, Starling ‘ls the currency of account and
payment for any sum duegfrbm the Borrower under any Finance Document.

(b} A repayment of 2 Loan ori Unpald-Sum or a part of a Loan or Unpald Sum shall be

made in the currency In which that Loan or Unpald Sum {s denominated, pursuant

to this Agreement, on its due date,. -

(c) Each payment of interest shali be made In the. currency In which the sum In respect
of which the Interest Is pa%ble was denominated, pursuant to this Agreement,
when that interest accrued.

‘(d) Each payment In respact cﬂf Fn'sts, expenses or Taxes shall be made in the currency

in which the costs, expenses or Taxes are incurred,

11
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(e) Any amount expressed to' be payabie In a currency other-than Sterfing shail be paid
in that other currency, |

Change of Currency

{a) Unless otherwise pmhiblted by law, if more than one currency or currency unit are
at the same lime recognised by the central bank of any country -as the lawful
currency of that country, th‘en

|
N any reference In l:hL Flnance Documen!s to, and any obligations arlsing
under the Flnance Dncuments in, the currency of that country shall be
trapslated into, or pald In, the currency or currency unit of that country
designated by the Lendars (after consultation; with the Borrower); and

{il}  any translation frorn one currency ot currency unit to another shall be at the
officlaf rate of exchange recognised by the centrai bank for the conversion of
that currency or cu ency unit into the other, rounded up or down by the
Lenders (acting reas nably)

(b) If a change In any currency af a country ocmrs, thls ‘Agreement will,- to the extent
the Landers {acting reason bly and after consultation with the Borrower) specifies
to be necessary, be ame ed to comply with any generally accepted conventions
and market practice In the London Interbank market and otherwise to reflect the
change In currency..

Set-Off

Subject to the terms of the- Inté creditor Deed, a Finance Party may set off any matursd
obilgation due from the Borruwer inder the Flnance Documents (to the extent beneficlally
owned by that Finance Party) aga nst any matured obligation owed by that Finance Party
to the Borrower, regardless of the place of payment, booking hranch or currency of either
obligation. If the -obligations are n different currencles, the -Flnance Party may convert
elther obligation at a market rat of exd1ange In ﬁ‘s usual course of business for the
purpose of the set-off, ; )

Attt e

Communications - Addresses |

Each communication under any IFIpance Domrnenl: shall be made by fax or otherwlse In
writing, unless otherwise stated. Each communication or document to be dellvered to any
party under any Finance Docume shall be sent to it at the fax number or address, and
marked for.the attention, If any,‘fmm time to time designated: by it to the Lenders and/or
the Securlty Agent for the purpose of the Finance Dotuments. The Injtial fax number,
address and marking (if any) so designatad by each party to this.Agreement are set out

under ts npame at the end of thls Agreement,

bPalivery

(a) Any communication cor dfocnm‘ent made or delivered by one person to another
under or In connection wrth the Finance Documents will only be effective:

O] If by way of fax, when received Ini legible -form and wiien transmission has
been completed; nr

(it) ¥ by way of letteri,i when It has been left at the relevant address or five
Business Days after) belng deposited In the post postage prepaid In an
envelope addressed to |t at that address,
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(b)

(0
(d)

Electronic communication

()

(b)

(c)

{d}

-anly to become effective on

and, If a particular depart::ment or afficer. Is specified .as part of its address detalls
provided under clause 2.5 {Communications - Addresses), If addressed to that
department or officer, ) ) .

Any communication or dm::up'tent to be made’or deliverad to a Finance Party will be
effective only when actually recelved by that Finance. Party and then only if it Is
expressly marked for the| attentien of the department or officer identified In
schedute 2 (Initlal _adrriih]su'ative detalls of the parties) (or any substtute
department or officer as the Lenders or Security Agent shall specify for this

purpese). :
All notices from or to the t:ao‘rmwer shall be sent through the Lenders.. -

Any communication or Mment ‘which becomes effactive, in. accordance with
paragraphs (a) to (c) above, after 5.00 p.m. in the place of recelpt shall be deemed
the following day. '

Any communication to be r‘nade between any two Partiés under or in <onnection

-with the Finance Documeinl;s may be made by electronlc mall or other electionlc
‘means, to the extent that those two Parties agree that, unless and until -notified to

the contrary, this Is to be an accepted. forin of ‘communlcation and If these two
Parties: S

(i) notify each other in writing of their electronlc mall address and/or any other

information requiréd| to enable the-sending and recelpt of Information by
that means; and

(1)  notify each otheriof any change to thelr address or any other such
information supplle;d by thém by not less than tan Business pays! notice,

Any alectronlc communlc:aqun made bétween those two Parties: will be effective
only when actually received In readable form dnd In the ‘case. of any electronic

communication made by a Party to the Lenders oriiy'if it Is addressed in such a-

manner as the Lenders or!the Secuﬁty_Agdnl': shall spedity for this purpose.

In the case of email communicatians to the Security Agent, -any notice shail take
effect only upon written confirmmation of receipt from. the Security Agent {and .an

‘automatically generated "recelved” or “read” receipt wiil not constitute written.
confirmation). For the avdidance of doubt, any-such emall must be clearly marked

for the attentlon of the officer and representative of the Security Adent referred to
in.clause 23.6(b). b

Any communication or doqument which becomes effective, In accordance with
paragraphs (a), (b) or (c) above, after 5.00 p;m. In the place of receipt:shall be
deemed only to becomeé effé‘cﬂve on the following day.

Survival

The obligations of any party under or In respect of clauses 6.3 (Default Interest), 11
(Increased Costs), 13 (Mitigatian by the Lenders), 21.2 (Disclosure), 21.3 (Remedies,
Walvers, Amendments and Cons;epts) and 22 {Indemnities to the Firnance Parties) shall
continue even after the Senlor Finance Liabilities .Discharge. Date. and In relation. to the
Security Agent, notwithstanding |the retirement or termination of the appointmerit of the
Security Agent or the termination:of this Agreement. .
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Enﬁllsh language

{a) Any notice given under or iln connection with any Finance Document must be In '

English.

{b) ' All other decuments prnvlded under or In connection with any Finance Document
must ba: ’

()  inEnglish; or

() It not In English, and| If sa required by the Lenders, accompanled by a
certifled English tmnslgt]on and, in this case, the English translation will
prevall unless the document is 2 constitutional, statutory of other officlal
‘docurnent or a Securrty Document.

Accounts

In any dispute, litigation or arbltratlon proceedings arising out of or in oonnecﬂon with a
Finance Document, the entries made in the accounts maintained by a Finance Party are
prima facle.evidence of the matters to which they relate.

Calculations, Certificates and dqtermlnat!ous

Any certification or determinationjby a Financa Party of-a rate or amount under any
Finance Document Is, In the absence of manifest error, conclusive evidenca of the matters
to which [t relates.

Partial Invalidity

1t, at any time, any pmvlsluh of 3 Finance Decument ‘Is or becomes illegal,. invalid -or -
-unenforceable In any respect under any law of any lurisdiction, neither the legality,

valldity or enforceability of thei rgmalnlng provisions nof the legallty, validity or
enforceabliity of such provision under the law of any other' Jurisdiction will In any way be
-affected or Impaired. : ;

LY

Counterparts

“This Agreement may be executed In any number of munterparts, and this has the same
eﬁect as IFthe signatures on the a:unterparts were on a single copy of this Agreemient,

Contracts (Rights of Third Paru¢s) Act 1999

No Finance Document creates any right under the ‘Contracts (Rights of Third Partles) Act
"1999 which Is enfarceable by any person who Is not-a Party,

Governing Law '

This Agreement and any non-contmc'ﬁual obilgations arising out of It or In-cennection with
it are governed by and construed In accordance with English law. :

Jurisdletion .
{a) The coiirts of England have eixcluslve Jurisdiction to settle- any dispute arising out.of
or in connection: with this Agrﬁnent (Inciuding a dispute. regarding the existence,

validity or termination of this. reement or any non-contractual obligation arlsing
out of or in connection with thi% Agreement) (a "Dispute™).
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{b)  The Partles agree that iha courts of England are the- most appropriate and
convenient courts to settle Disputes and accordingly no Party will argue to the
contrary.

(¢) This clause 23.16 is for the benefit of the Finance Parties only. As a result, no
Finance Party shall be prevented from taking proceedings relating to a Dispute In
any .cther courts with jurIsdIEtJon. To the extent dllowed by law, the Finance Parties
may take concurrent proceedlngs In any number-of jurisdictions, .

IN WITNESS WHEREOF this Agreernent has been executed on the date stated at the beglnning
of this Agreement. !
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Qriginal Lender

Worcestershire. County Council

The County of Herefordshire District
Council

. 35055284

SCHEDULE 1

thglual Lenders

RESACTEY
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\SCHEDULE 2

Inltial Administrative Details of the Parties

Party

Notice Details.

WOrcesbersl;lra Ceounty Councl]
as Orlginat Lender )

‘ Emall:

Address:

- County Hall

Spetchley Road
Worcester
WRS 2NP

' Attentlon; The Section 151 Officer

Telephone: 01905 763763

Fax: 01905 766073

The County of Herefordshire
District Council as Original Lender

Ad dress:

Brackington
35|Haford Road, Hereford
HR1 1SH .

Attention: The Section 151 Officer
Telephane

Fax: 01432 260994

Fér'n‘all

:Mercla Waste. Management

" i Umited as Botrower

~Address:

The Marina,
K!nbs Read,
Evesham,
Woh:estemhli'e
WR‘n 2

ﬁétt‘ent!on

B ———

“_I‘:elephone:- ’

Pax: 01386 446757

E;nall:

35059284

- q
-r
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The Law Debenture Trust iAddress:
Corporation p.l.e. as Security | .
Agent The Law Debenture Trust Corporatlon p.l.c
Fifth Floor
100 Wood Street
. London
i EC2v 7EX
/Attention: The Manager, Commercial Trusts (Ref:
i 200840)
i Fax: 020 7606 0643
|
$ Emall:
§
!
i
i. .
t o
3
i i
118
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P 1.1
_' _ 1.2

SCHEDULE 3- CONDITIONS PRECEDENT
'PART I - Initlal Conditions Precedaent .

Corporate Documents

A certified copy (or & capy attached to the formalities certificate of thie relevant Material

Project Party) of the constitutional ldocuments of that Material Project Party, .

A certified copy (or a copy attachtiadw to the formalities certificate of the relevant Material
‘Project Party) of:

{a) a resoluton of the board oﬁ directors -of that Materal Project Party .{other than

Urbaser S.A.), or In the case of FCC S.A,, an executive committee of FCC S.A.:

N approving the terms| of, and the transactions contemplatéd by, the

Transaction Documems te which # Is a party and resolving that it execute,

deliver and perform t‘ha Transaction. Doéuments to-which It Is a patty;

(i) authordsing a spedﬂe person or persons to execute the Transactlon
. Documents to which ftis a party on its behalf; and

(I} authorising a spedﬂed person or persons, on its behalf, to sign and/or
despatch all documents and natices (including, If relevant, any Drawdown
Notice) to be signed andfar despatched by it under or in connection with'the

Transaction. Domrnents‘ to which it.Is a party: and

(b} a power of attorney in respecu of Urbaser S.A. authorising a specified person or

1.3
1.4

1.5

1.6

35059264

persons to execute the Transactlon Documents to which it Is 3. party on its behalf;
and authorising a specified person or persons, on: its behalf, to sign and/or despatch
all documents and notices (Incluglng, If relevant, any Drawdown Notice) to be signed
and/or despatched by It under or in connection witi. the Transacticii Documents to
which It Is a party.

A specimen of the signature of each person authdrlsed by the ‘resolution mferred to’in:

paragraph 1.2 above In relation to th Transactiom Documents.

A certificate. of aach. Material Proj’ect Party (sigrred by an authorised stgnatury) In the form

set out in Part IT-{Formalities Certificate) of schedule 3,

Certified coples (or a copy attached to the formalities certificate of the relevant Material
Project Party) of the powers of attonTey {if -any} under which a Material Project Patty Is to

-eéxecute the Transaction Documents:to which it Is party.

The latest audited {consolldated whera applicable) Ananclal statements of each ‘Material
Project Party {other than the Borrower) together with confirmation-from the directors {or,.

1n the case of FCC 5.A. or FCC Em‘Hronment Sarvices 1},K Limited or-Urbaser 5.A., an

authorised signatory) that there ha§ been no-change ssince the date af such ﬁnanclal
statements which has had or could|have a Materlgl Adverse Effect.

Project Documents and Related Documentation _
Original or certified coples of eachi ojéct Document (other than the Waste Management

Service' Contract, CMA-Paraliel Lt n Agreement, Construction Management Technical
Assistance Agreement, Operation and Maintenance Services Technical Assistance

Agreement, Operating Contract Pafatlel Loan Agreement, Power Purchase Agreement, the

Independent Tester Collateral Warranty, the Retention: Bond, the Grid Connection
Agreement, the APC Disposal Contract and the IBA Disposal Contract). and -each Non-
Material. Profect Decument (uther than the Custddy Agreement and the Independent
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‘Share certificates In respect of: |

(b) all of the shares of SWSL,‘i

Tester's Deed of Appointment)|in a form and substance saﬂsféctory to the Lenders duly
executed by each of the relevart parties. '

Qriginal coples of the Advance Hayment Bond and the Performance Bond:

Pro-forma heads of terms In rélatlon to the APC Disposal Contract and Power Purchase
Agreement which shall each be Inja form and substance-satisfactory to the Lenders.

Certified -or origlnal i:,:ples of] Each of the letters of acknowledgment referred to In I, '

paragraphs 2.1.2 to 2.1.7 of tha Deed of Varfation. _

‘A certificate from the Borrower to the Lender confirming that all conditiéns pracedent
relating to the effectiveness of|: e Project Documients (save for any condition as to the
occurrance of Financial Close) have been satisfled.

Finance Becuments

Original coples of each of thei qenlor Finance Documents (other than the APC Direct .

‘Agreement, the PPA Direct Agreement, the IBA Direct.Agreement and the Borrower Loan
Note Instrument) duly executed|by each of the reievant parties. :

Jurilor Finance Documents arid Related Documentation

.Centlﬂed'cople.s of egach of thé; ocurnents set out in the definition of Junior Flnance

_Pocuments In a form and subsu:nce satisfactory to the Lenders, duly executed by each of

the relevant parties,

Security ;

The notices of assignment requited to be given purstiant to the Security Documents as set
out below, duly signed on beha;alf of the Borrower and; in the case of (a) below only,
acknowledgements thereof duly _Ee‘)lecuted by the relevant counterparty: .

{(a) notices -as agreed by l::h‘e Lenders to the counterparties to certain Project
Documents the subject of any Security Interest; and -**” * - ‘ .

(b} notices to Insurers.

All third ‘party consents which t; Lenders will require. In relation to the creation’ of any
Security contained In any Security Document, .

A certified copy of the reglsta!r; of shareholders of the Barrower evidencing that the
Shareholders have been reglstf.-‘rﬁd as holders of all the issued share capital of the
Borrower, ;

A certified copy of the register 01' shareholders of SWSL evidencing that the Shareholders

_have been registered as holders of all the Issued shars capltal of SWSL.

(a) all the shares of the Borrufwer; and

in each case Issued at par and fu:lly paid.
Signed, undated stock transfer fcfmns, with the name of the transferee left blanic,
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6 Legal Opinions

6.1 The Lenders and the Security Agent have each received the following legal opintons In a
form and substance satisfactory to it:

(a) legél opinion of Clifford Chahqa LLP on the capacity of the Borrower under Engiish law
to enter into certain Tral;lsa‘ilctlon Documents. ta which It Js a party and the
anforceabllity of Its obligations under certain Project Documents and Junier Finanee

Documents governed by English law to which It is a party;

(b)  legal opinion of Ashurst LLPoq the enforceabllity of the Finance Documents; and
()  legal aplnion of Clifford Charic4 LLP on:

| .
() the capadty of SW§L, BWL, FCC Environment Services (UK) Limited,
Urbaser Limited aner English law to enter Into certain Transacton
Pocuments to. which they are a party: and o

(I} the enforceability of obligations of SWSL, BWL, FCC Envirofiment Services
© (UK) Limited, Urbaser Limited, FCC S.A. and Urbaser S.A. under certain

Project Documernts gaverned by English law to which they are respectively a
party; '

(d)  legaf opinion of Ciifford Chance LLP on the capacity of FCC S.A. and Urbaser S.A.
under Spanish faw to enter ln:r: certain Transactlon Documents to which-they are a

party; - :

{e) legal opinion of Baur HDrflrhaf\n‘L on the capacity of the EPC. Contractor under Swiss
law to enter Inta certaln Transaction Documents. to whick It.is a party ;and the
enforceability of Its obllgatlohé under the Transactions Documents to which It Is a

party; _ .

(R-  legal opinion of ngge' Lawrfanoa Graham ahd_ Co on the énforceabillt’v of obligations
of the relevant partles to the [EPC Contract and EPC Contract Guarantee governed by
English law to which they area ‘party; and AR R .

(@)  legal opinien of Ban Law Office :on the capacity of the EFC Guarantor under Tapanese
law to-enter into certaln Transaction Documents to which It Is a party,

7. Insurances

7.1 Evidence that the Insurances req:ulfed to be taken dut In accordance with schedule 6

(Insurance) have been taken out.and-are In full force and effect in the form of a letter of
confirmation and undertaking from: the relevant brokars substantially in the form set out
In Part F to schedule & (Insurance)|

7.2 Evidence that the Interests of the Finance Parties i those Insurances have been or will be
duly noted on the relevant pofldes!ar‘\d acknowledged by the relévant Insurers in the form
of endorsements substantially (n tha form set out In Part E to schedule (Insurance) and,
If the copy policies are available at/Financlal Close and the Lenders 50 require, copies of
the relevant palicles; ;

7.3 Copies of signed cover notes In respect of insurances In ‘at. feast the amounts, with
excesses not -exceeding the maximym and covering .at least the risks, as specified In
‘schedule 6 (Insurance), i

8. Reports and Engagement I.atters

8.1 Orlginals of each of the following reports in a form.approved by the Lenders:
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(a) areport on technical matfers by the Technical Adviser;

B =a fepo:’t on Insurances byitr e Insurance Advisor;

(c) -areport on legal matters frelaung to the Project by Ashurst LLP; and

1d) 2 report from the lModeI Auditor that it has campleted its audit of the Base Case

Financlal Model and Assump:tons.

8.2 Original or certified copy engagerrent letters from each of the report providers listed in

: 8.1(a) to {d} above.

go Tﬂx :

Confirmation that the Borrower I$iregistared with HM Revenue & Customs for VAT,

10.  Construction programme |
A cartified copy of the Constmctlon Programme In form and substance satsfactory to the
Lenders.

. . \

11, Base Case Financial Model and Assumptions

11,1  Thé Base Case Finandal Model. !

11.2  The Base Case Fihancial Model sh that, on each Calculation Date:

(a) thaloan Life Cover Ratic Is eq‘ al to-or more than,

(b}  the Historic' Annual Debt Sen}‘ice Cover Ratic -and the averagé Annuai Debt Service
Cover Ratlo are equal to or mare thar . and

() the Projected Annual Debt Seryloe ther Ratio Is equal to or more thar .and

11.3  The Base Case Financial Mode! Shc‘nws that as at: Flnandal Close, the Debt to Equity Ratlo
on or prior to the Planned Camp!etlon Date wﬂl not exceec _

i1.4 A copy of the |etter of assurance _re‘gardlng the Base Case Financlal Model.

12. Planning Permissions N

12,1 Coples.of each planning permisslon requlred to carry out the Works.

12.2 Al documentation relating to any plannlng permissions required to carry out the Works
-(e.g. section ‘106 Town and Plannl g Act agreement, environmental llcences, section 278
Highways Act 1980 agreement) ta er with avidence that all planning condlitions have
-beeh met or are reasonably Ilketyta‘) be achleved.

13, Property

13,1 A certificates of title prepared by Eversheds LLP In the form approved by the Lenders in
relation to the Hartiebury Lease and the grant of 2 sub-underlease to the Borrower.

13.2 A report prepared by Clifford Chance LLP in the form approved ‘by the Lenders in relation
‘to the sub-lease. ‘ .

13.3. A certificate of title prepared bv Harrison Clark Rickerby's in the form approved by the
Lenders In relatfon to the Iaydown area.
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134

- 13,5

14.

15,
151

15.2

1s.

17,

“18.

i8.1

Confirmation. that the Borrower, has provided a copy of the construction phase. plan In

-accordance with Its obligation under dause 4.2 (Undertenant's Covenants) of the Licence
-for Alterations. :

-Notlea and Declaration under thé Hartlebury Lease excluding s. 24-28. of the Landlord and

Tenant-Act 1954,

3rfﬂsh Sugar

Evidence that legal title to the Bﬁt[sh Sugar Site has been transferred by the Barrower to
Worcestershire County CouncH om or prior to Financial Close,

Connection Agreements
Evidence that the flrst two lnsm:ln"}ents of the grid connection charge l:otallln'g £949,333

2nd payable: to the Grid Connection Counterparty has. been paid on -or prior to Finandal
Close or will be paid from the projcqeds of first Drawdown. ;

. - )
Evidence that all amounts due and payable under the Water Main Cannsction Agresment

by the Borrower to Severn Trent Water Limited prior to Financial Close. heve been paid
prior to Financial Cloge. . .

Accounts

Certified coples of all relevant mjandates arid similar documents to be entered Into -with
the Account Bank as set out] or required by the Account Bank Agreement, and

-confirmation from the Account Ban that the Project Accounts  have been epened with the

Account Bank,

Fees )

Evidence that the fees, costs aﬁd* expenses then due from ‘the Borrower pursuant to
clause 10 (Fees) and clause 20.2(a) (Transaction Expenses) have been pald or will be pald
by the eariler of (a) the first Drawdown Dats and (b)-ten. Business Days after the datw of
this Agreement. 5 . : Co et e .

Coundils conditions precedent

Certified '.c_t;pies of certificates lss:ue‘d by the Councils p'ur-suant to section 3 of the Local -

Government (Contracts) Act 1997 in respect oft

“(a)  the Deed of Varlation; and:

18.2

15,
19.1

19.2

35059284

(b} the cQun:lIs' Direct Agreenfterrt.‘

Evidence that the Councils have Issued a voluntary ex-ante transparency notice in relation
to the Project at least ten {10) days prier to the data of Financlal Close.

Qther Documents and Evidence

A copy of.any other Necessary Consent or other document, -opinion oF assurance which
the Lenders consider to- be necéesary (If It hias notifisd the Borrower accordingly) In
connection with the entry into and performance of thé transactions contemplated by any
document or for the valldity and enforceabllity of any document.

Evidence required by the Finance Partles for the purpose of any applicable requlations for

the prevention of money Iaunﬂe'r]m; and financial arime and its "know your customer”
regulatlons. ’
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3. Authorised Slgnatories

PARY II - Fornit\ f Formalities Certificate
[®] Limited
(the Company’)

To:  Worcestershire County Councll am::; the County of Herefordshire District Coundl as Lead
Arrangers and Original Landers and The Law Debenture Trust Corporation p.l.c. as-Security Agent

Senior tarm loan facllities agreement dated on or about the date of this certificate
betwaen Mercla Wasta Management l:.lmlted, the Security Agent and the Lenders (the
"Sanior Term Loan Facillties Agreement™) . ’

Capitalised terms not otherwise defined h@ereln shall have the meanings ascribed to them in the

. Senlor Term Loan Facillties Agreement. )

1, belng a director of the Company, am du;lv autherised by the Company to. dellver this Certificate
and malke the following certifications.

1. Constitutional Docunients and zFInandai Statements

Attached hereto marked "A" are m;e,-éon;pl'ebe and up-to-date coples of:

{a) the certificate of Incm‘-pnrati!or of the Gompany;
(b)  ail certificates of Incnrporatéto oh change of name of the Company (if any); and
{c)  the [memorandum and] arti:{ds af associatlc;n of:the Company.

2. Board Resolutions. E

Attached hereto marked “B° Is a.i e copy of the minutes of-a meeting. of the board of
directors of the Company duly canyened and held (during which a quorum was present
throughout). recording resolutions passed at such meeting (which resolutions are In full
force and effect and have notiiﬁeen rescinded. or‘varledy and which approve the.
Transaction Documents to which Itis a party and all transactions contemplated.thereby,

[The signatures set out [n the Mr;:‘ﬁ( to this certificate]/[The following signatures] are the:
specimen sigriatures of the persans authorised by resolutlon of the board of directors of
the Company to execute the Transaction Documents to which It'is a party and all other
documents and notices required Iniconnection therawith [J/[:T

, Name - Position Signature

4, Na Breach of Borrowing Limit [Borrower certificate.only]

The borrawing by the Company of all sums capable of being drawn down under the Senlor
Term Loan Facllities Agreement and the granting of the Security Interestswiil not cause
any borrowing, security or similar limit contained in fts [memorandum. or] articles of
assoclation or in any trust -c!vtzerlii or any ather agresment or Instrument to which the
Company Is a party to be axceedfd. .
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Neo Matarial:Adverse Change

No event or matter has uccurrediwhich might result In a matarial adverse changs In-the
financial condition, business, ,.-=\ssap‘s“r revenues or prospects of the Company since the date
of its [Incorporation/latest audited accounts].

Shareholders' Consent
Shareholder consent to the exéq.tlon and delfivery of the dotuments referred to -In

paragraph 2.above is not nec&ssa;ry, or ¥f required, has been obtained and coples of stch
consent-are attached hereto marked "C", )

Financlal Statements [Non-SPV entlties only}

. Attached to this certificate markeir.f [C/D]" ate the most recently published {consolidated]

-capltal' of the Company.

9[
10,
11,

12,

13,

audited financlal statements of the Company,
Register of Members [ Borrower only]

Attached hereto marked "-[0]';  an extract of the Company's register of members
evidencing that the Shareholders are registered as holders of the entire Issued share

Consents [Borrower only]

All notices and consents raqulfre‘d for the creation of securlty under the Security

Documents have been obtained ah are In full force and effect.
Disputes [Borrower only]

Wa confirm that at the tme of ésigning this certificate there is no outstanding material

dispute under the Project Documents between the Councils and the Company.
o e

Litigation [Borrower only]

No iitigatien, action or adminlstréJve pl;oce_edinés has been started against the Borrower'
which has or Is reasonably likely to have a Material Adverse Effect.

Solvancy

We confirm that, at the time of signing this certificate and Immediately following the entry
‘by the Company Into each aof thg Transaction Documents to which it is a party, the
Company Is not.and will not be |nsolvent and s and- will be able to pay Its debts as they
fall due within the meaning given| to that term In Section. 123(1) of the Insolvency Act
'1986, : : .

Conditions Satisfied {Borrower only]

All conditions to the effectiveness of the Finance Documients and the Project Documents
have been satisfied. : '

THIS CERTIFICATE s given by a director on behalf of the Company.

Slgnad:
Director

Date: [®]

35059284
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‘SCHEDULE

4 - FORM OF NOTICES

Part I -Teclujical Adviser's Certificate

To: . [Lenders]
Attention: [®]

Date: . [®]

[Cate of l_nspectlon.cf Works by Technical Ad viser for the purpose of this certificate: (811

Interim Certlficate No.: [®]

Senlor term loan facllities' agreement | dated [®] (the “Senlor Term Loan Facilities '

Agresment”)

This Teclinical Adviser's Certificate Is deltvéred. to you in your capacity as a Lender pursuant. to the

Senjor Term Loan Facllities Agresment. |

Terms defined In the Senior Term loan Faclities.

Agreement have the same meaning in this cartificaté, Terms deéfined In the EPC Contract shall

have the same meaning In this certificate. |

Certlficition of intarim payment accuriﬁzg to the EPC Contract

In accordance with the terms of the EPC|

Contract Eh'ere has been forwarded to us a copy of an

application for payment (the "Application|) delivered to the Borrower by the EPC Contractor

pursuant to the EPC Contract.

‘We confirm that according to the EPC -Conztmc't the payment set out in the Application Is due (and

for the avoldance of doubt, no part of such payment'is entitied to be v:dth‘haid in accordance with

the EPC Cantract):

Accordingly, I/we heraby certify that,the ‘total amount I"crpé_y_rhenf to.the EPC Contractor.
to-be Inchided Iri the Drawdown Natice Issued by the Borrower and dated [®] Is:

(3)  The cumulative vaiue of the activides completed by the EPC Contractor Iiv accordance with

- the EPC Cotitract and the amount! payable therefore urider the EPC Contract Is:

(]

[®l
Tatal [#]

Less

b} The amount of any other paymeni;s due In terms of the EPC Contract Is:

. The cumulatlve amount stated ai# due In the Technical Adviser's Certiflcates previously
Isstied up to and including this Certificate number [®]

[(®

() Sums due from the EPC Contrac:bor to the Borrower as deductions ts be made under or

pursuant to the EPC Contract are:

1 This wording to be deleted from certificates

5053284

provided for payments pre mmniemmmh of the Works.
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[®]
‘Balance due for this Technical AdViser's Certificate (excluding VAT):
(4 (o1 '
The cumulative amount paid to the EPC Contractor prior to this Technlcal Adviser's

Certificate together with the amount proposed to be drawn down to be paid to the EPC
Cantractor does not exceed the app icable. cumulative amount set out In the EPC-Contract.

H 1/We confirm that as at the date of thlsj certlﬂllte, and based on the amount of undrawn and
: avallabla debt (as confirmed to us by the Lenders, and assuming any such Information provided to
us by the Lenders Is true and correct), énd the Works. remaining to be completed' prior to
Completion, we have no reason to belfeve that the statement made by the Borrower In tlause 5 of
the Drawdown Notlce Is not correct, :

Signed by and.on behaif of

Technical Adﬂsar

LR P
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PR saear it aanar

From: [Borrower)
To: (Lenders]
Dear Sirs

[Borrower] ~ £[®] sénlor term loan fa
Loan Facilities-Agreement™) :

1.

3,

4,
5

P T T T T

for and on behalf of
o1

Part IX - Prawdown Notice

Date: [®]

litles agreement dateéd [#] (the "Senior Term

Pursuant to clause 5.1 (Dellvery o'f Drawdown Notice) of the Senlor Term Loan Facilitles
Agreement we hereby give you notice of the following proposed Advance under Facllity [®]:

{date of proposed Advance]

{purpase of proposed Advance]

[amount of proposed Advance In wiai'ds and ﬂgu‘rés]

[duration of [first] Interest Period] |

We enclose the certificate(s) specliﬂqd in clause 5.1(b) (Deflvery of Drawdown Notlce) of

the Senior Term Loan Facllities Agnlaement.

We confirm that [on the date |of the Senlor Term Loan Facllities Agreement, all

representations set out In clause|

If made on such date and no De

We conffrm that there is no Fundlmf; Shortfall; as demonsu'atéd by the calculation attached,

We confirm that each item of expenditure failing due and payabie I the period since the’
immediately ‘preceding Drawdown Notice sent by us which was to be financed out of the:
Loanis'drawn at that time or earlier] has been fully settlad or; If not, is.taken Into account n

this current drawdown. i

Words and-expresslons defined in tine Senlor Term Loan Facllittes Agreefnent shall have the
same meanings when used herein, : : .

35055284

Inciude onfy In amy Drawdown Notice as at tll'ne

128

date of this Agreement,
|
Include In each Drawdawn Notice other than sny Drawdown Kotice dellvered as-at the date of this Agreement.

Repeating Representations]® are trueand accurate on the date of this Drawdown Notice as
ult as defined in the Senjor Term Loam Facliities
- Agreement has occurred and Is continuing or would result from: the proposed Advance,

j: (Representations and -Warranties)]? [each of the
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Part IIT - R.a?ntlo Compliance Certificate

To: [Lenders)
-Attention: [®]

From: [Borrower]

£[#] Senior term loan facllities agreement dated [»] betwean, among others, [O] and

tha Lender= (the "Senlor Term Loan Fa

litles Agreament™)

We refer to the Senlor Termn Loan Facl[lt!es Agreement. Terms defiped In the Senlor Term Loan
Facllities Agreement have tha same meanlng in this notice,

Pursuant to clause 0 (Ratio Compllance CeLtlﬂcabe) of the Senlor Term Loan Facliitles Agreement

we confirm that:

(=)

()  the Historic Annual Debt Service Cover Ratio on [@] was [@]:[®] ;

()  the Projected Annudl Debt’s
(WD the Loari Life Cover Ratio on

(b)  so far as the Borrower Is awa& :

rvice Cover Ratlo on_{O] was [#]:[®]; and

[®] was [#]:[®]; and

(3] no Default has occurred othar than-any previously notified to the Lenders or walved
In accordance with clause 21,3 (Remedies, Walvers, Amendments and Consents) of

the Senlor Term Loan Facl!lti

{1y  [the following Defaults have

(i) [the following steps have Ibeen taken or are pruposed to be:taken to, remedy or'

es Agreement for as set out below]*' .

aecurred:]; and

N

mitigate the above mentlone:l Befaults]*,
Date: -
[®]
By:
Director
* Delete as appropriate
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SCHEDULE §

Facility A repayment schedule

| RevAcTEp
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SCHEDULE 6~ INSURANCE

References In this schedule 6 to paragraphg. and parts shall be construed as references to the
peragraphs and parts of this schedule 6, oq as otherwlse defined within the Waste Management
Sérvice Contract, unjess the context othenvlse requires,

1.2

. | PartA
Insurance Undertakings

REQUIRED INSURANCES

Scope and Duration

Save for Products Llabllity Insura es as provlded in paragraph 6 of Part'B of this schedule

6, Parts B and-C of this schedule|6 specify the insurances which have been or are to be
effected by the Borrower for the beneﬂt of the Borrower and,. among others, the Finance
Partles. The Borrower shal| procura that:

{a) the Insurances spedfied i part B are effected (or procured In the case of paragraph
6 of this part) and malnmlned in full force and effect subject to paragraph 5.2 (No
Breach) for the periods speclﬂed therein In respect of -each insurance and gach.
Insured; and

() the Insurances specified !nip rt-C are effected and maintained in full force and
effect subject to paragraph |5, 12 (No Breach) from the Completion until the end of
the Senfor Finance Llabliltles Discharge Date,

subject, In-each case, to the termsmf this part A and any amendment to the terms of part
B and part C as the Borrower and the Lenders (Raving consulted with the Insurance
Adviser} may agree,

Undertakings
‘The Borrower shall procure that the Insurances referred te tn pamgraph 1.1:

{(a) are taken out against the r{le and jlabfllues, for not less than the. amounts and

Induding only such deducﬂbt ‘, as.are specified in parts B and G;

{b)  cover the Project Assats (or, a5 appropriate, the relevant assets, loss or liabllity) on
a full replacement basls;

-(c) are Inm‘eased from time to Ume to such amounts and with such deductions as

Isa59284

would be effected from time to time by a reasonable and prudent person ‘which
does not self-insure (except in respect of deductiblés: required by . insurers
generally) earrying out the Project {financed on a limited recourse basis) taking irito
account the financlal posltioh of the -Borrower and the Interests ¢f the Finance
Partles,

The Borrower shall, following recelﬁt of a notice from the Lenders (having consulted with -

the Insurance Adviser), under and In. accordance with paragraphs 1. 2(a), 1.2(b) and

1.2(c); Insure, with effect from the date of such notice (or as soon as reasonably
practicable in the light of the date of recelpt of the notice and prevalling market

‘conditions), against the risks and| liablllﬁes, In the amounts and with the deductibles

‘specified in such notlce, -
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2. ADDITIONAL INSURANCES

2.1 Insurances Required by Law ulfntha Project Documents

Without prejudice to the other provisions of this Part A, the Borrower shail.until the end of

the Senlor Finance Llabllites Discharge Date:

(@

{b)

affect and maintain in full :‘ those insurances which the Borrower [s required to
‘Have by any applicable iaw; ‘and

effect and maintain those :Insurancec which It Is requirad to have by the terms of
.any Project Document or any|other contract tn respect of the Project to which ltis a
party. i

2.2 Insurances Selected by The qurruw_ar

The Borrower may effact such fqtper insurances Tn -addition to or supplementing tha
Insurances specified In part B and C as It may think fit, provided that:

{ary

(b)

{c)

@

such Insurance does not alffgct rights to recover under the Insursnces specified In
parts B or Cand, In partlcu;la {but without fimitation), contalns a primary Insuranca
clause In a form satisfactory to the Lenders (having consulted with the Lenders'
Insurance Adviser); ‘ :

the Barrower shall have given to the Lenders nat less than 30 days' notice of Its

Intantion to effect such 1,'? rance together with reasonable detalis in. respect
theredf and the Lenders (Waving consulted the Insurance Adviser) shall have given
Its written consent which st;;al not be unreasonably withheld or delayed;

the Borrower shall have exgcuted and delivered such documents and notices as the

Security Agent {acting on ghé inskructions of the Lenders) may require In order to

provide to the Finance Parq a5 an effective Security Interest i such-insurance; and

forthwith after effecting aniy such insurance as permittad under this paragraph 2.2, '

the Borrower shall provide a copy to each of the Lendsis, the Security Agent and
the Instrance Adviser of the policy of such-lnsurance,. )

2.3 Insurances Required by the I.efnders

(

(d)

35059284

The Lenders (having oorfsx.fﬂt the Insurance Adviser) may from time to time, by

not less than 60 Busiriess| Days' notice to the Borrower, reguire the- Borrower to

effect and malftain insurances In respect of any risks in addition to er i place of
those specified In parts 8 :aﬁ‘d part C as would-from time to time be Insured by a
reasonable and prudent p;er‘mn which does not self-insure (except In respect of
deductibles required by '"’."Ers generally) carrying out the Project (financed on a
Iimited recourse basis) In such amounts and with such deductibies as thé Lenders

may reasonabiy require, taking Into account the interests. of the Findnce Parties.

Thea Borrower shall, follo;vd g recelpt of notice from the Facllity Agent under
paragraph 2.2(a), insure, with effect from the date of such notica {or 2s s00n as
reasonably practicable In Me fight of the data of -receipt. of the notice and of
prevailtng market cunditlafgs), against the risks and Babilities; In the amounts and
with the deductibles specified in such notice. : '
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3.3

3.2

3.3

35055284

PROVISIONS COMMON TO Au;.msu RANCES
Policies

The Borrower shall ensure that each Insurance policy taken out pursuant to thls schedule 6
save for those Insuranca requlred by law:

{a) be placed and maintained| tr‘lrough the Insurance Broker and with such Insurers or
underwriters whose credit rating provided by Standard and Poof's, or .any other
rating agency acceptable to the Borrower and the Lehders Is A- (or its equivalent)
or above as may be approved (such approval not to be unreasonably withheld) in
writing from time to. t!me by the Lenders (after consultation: with the Insurance
Adviser);

(b) ~ bea in such form and sul:ds ance, congistent with the obligations of the ‘Borrower
" under this schedule 6, as Fnav ‘be approved from time fo time by the Lenders
(having consulted with tha Lenders' Insurance Adv!ser).

(c)  (except in the case of the. insurance raferred to In paragraph 6 (Products Liabllity
Insurance) of Part B) Is the blect of a notice of assignment duly given in the form
set out In part 1 of sche ule 2 (Form of Notice to Insurers} to the Borrower
Debanture;

(d} (except in the case of the insurance referted to In paragmph 6 {Products Liability
Insurance) of .Part B) Isi pHmary with no -right of contribution: frorn any other
Insurance available to any of the insured parties;

() ‘(except in the case of [nsuranca referred to In paragraph. 6 {Products Liability
Insurance) of patt.B) comqlns endorsements substantially In the form set out In
part'E, except to the extent that the Lenders otherwise permit;

() (except in the case of the insurance referred to In paragraph 6 {Products Liability
Insurance) of Part B) does: not Include any provision for seif-lnsurance or any self-
Insured retention, except to the extent of the deductibles. speclﬂed in parts BorC
oras the Lenders otherwise permit; and

(g) does-not Insure any person other thar those referred to In Parts B and c and such
other persons as.the Lenders shall have approved.

Prer‘nlums

‘The Borrower shall punctually péy‘, or procure that they are paid, ail premiums due and

payable under each insurance polldy taken out pursuant to this schedule & and shall, upon
the request of the Lenders,. promptiy produce to the Lenders evidence of such payment.
Upon the renewal or time extensiﬂn of any such policy the Botrower shall produca to the
Lenders and the Insurance Adviser, at least seven days before its expiry date, satisfactory
aevidence of such renewal or tlrne extenslon.

Brokers' Letter

The Borrower ghall procure that each Insurance Broker through whom any Insurance policy
talken out pursuant to this schedul‘E 6 (other than the Insurances referred to In paragraph
6 (Products Llabliity Insurance) of part B) Is placed deliver .to the Lenders a letter
substantially In the form set out lr+ part E as soon as practicable after its. appointment as
Broker in refation to Insurances effected pursuant to Part B.and Part C. The Lenders
(having consulted with the Insurance Adviser) may at any time an insurance is effected or
renewed. agree to amendments tu the endarsements substantially as set out In Part E for
the insurance perlod in question provided that such agreement shall not release the
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3.4

Barrower from its obllgation to contlr ue ko seek to obtain such enciorsements elthar during
the currency of such Insuram:e period or on any subsequent renewal date.

Naon-Aveldance of Cmrerage

The Borrower shall not at any time do {or amit to do) or permit any third party to do (or
omit-to do) anything urredsonable whereby any insurance taken out under this schedule 6

~ may be rendered void or voldable or suspended, Impaired or defeated.in whole or in part.

3.5

Notification of Claims

The Borrower shall as scan as praeﬂcable upon becoming aware of the same notify the

-Lenders of any eceurrence which eould reasonably be expected to entitle the Borrower or

.any Key Sub-Contractor to submit a claim:

' {8) relatngtolts Interest under T.he Insurances specified in paragraph 1 (Contractors'

3.6

3.7

3.8

33055284

All Risks Insurance) of part B and paragraph 1 {Property Damage Insurance) of part
C In excess of

(b) relating to Its Interest under, the Insurance speclfied In paragraph 2 (Delay in Start-
‘Up) or paragraph 5 {Marlne Cargo Deélay in Start-Up) of Part B In excess of

({2} 'relaémg to its Interest unde’ri any other Insurancss spacified In.part B or part C tnder
‘which It is an Insured party for an amount i excess of jand

(d) relating to its interest under any other Insurances: taken oufl tndar Hhic echedule 6
: underwhich it Is an Insured |party for an amounit in excess nf

Other Information :
The Borrower shalf give to the Lenders:

(a) within 30 days of a written request from the. Lenders, such Informatlon as the
Lenders may reasonably require- -including In refation-tg”the. Insurances taken dut
pursuant to this schedule & ncluding placing slips, cover nates, original or copy
policies and endorsements; ard ‘

-

(k) withln 30 days of the renewal of any Insurance take-n oyt pursuant to this schedute '

6, a copy of the relevant renewal notice or confirmation.

Disclosure

The Borrower shall {and shail ensuqe that the ERPC Contractor and Operating Contracter
shall) disclose promptly to the Insurers all facts, clrcumstances or ocourrences material to
the risks insured against undet any lnsumnce effected pursuant to this schedule €, Prior to
taking out such Insurances, the Borrower shall consult with the Insurance Adviser as to the
disclosure which the Borrower lntends to make In refation to such Insurances, :

Alteration of Coverage
The Borrnwer shall procure that,'s‘uhjed: to paragraph 6 (Procedure for Agreelng and

‘Determining Insurances) below, no reductions (n limits or ‘coverage (including those made

In extensions) er [ncreases n deduchblas, exclusions or exceptions shall be made: to any
Insurance effected pursuant to this schedule 6 (other than the insurances referred to In
pavagraph 6 (Products Liability Insurance) of part B) without the consent of the Lenders
{having consulted with the Insurance Advlser), such consent not to be unreasonably
withheld or de[ayed
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3.9

4.

5.2

350592684

Entitlament to Make Clalms

Notwithstanding the assignment b\4 the Borrower of Iits rights; title and interest to .all the
{nsurances. taken out pursuant to| this schedule 6 to the Securlty Agent kv accordance with
the terms of the Botrower Deben re, the Borrawer shall (or shall procure that the EPC
Contractor and Operating Contrac‘tor shall} submit and process claims relating to the
respective Interests of the Borrow r under the Insurances until the Borrower recelves a
notice from the Security Agent pursuant to clause 19.2 (Default Remmedies) after which the
Security Agent shall submit and!p cess &l the claims of the Borrower and of the EPC
Contractor and Operating Contractor under such insurances.

REPRESENTATIONS

The Borrower represents and warrants as follows (and acknowledges that the Flnance

‘Parties have entered into the Flnanoe Documents and agreed to pruvlde the Facllities in

full rellanée on such, representatlans and warranties):

{a) there are no (nsurances at the date of this agreament in effect under which it is
Insured or has any rights’ egcept for those required Lo be effected by the Borrower
pursuant to this schedule §; and

(b} it has disclosed to the Insur‘ers all facks, circumstances .of occurrencas mateﬂal to
-the risks Insured agalnst under the Insurances in effect at Finandal Close,

FAILURE 1'0 COMPLY
Lenders' Ramedies

If at any time any Insurance requir:‘;d to be takan out pursuant to this schedule 6 is not or
ceases to be in full force and err‘ect for any reascn other than theose that set out In
paragraph 5.2. then, without prﬁqdioe to any other rights. of the Finance Parties, the
Lenders shall be entitied on behalf of each Lender and the cther Finance Parties to. procure
such Insurance at the expense| of the Borrower and, without prejudice to any other
abilgations of the Borrower under the Finance Documehts, require the Borrower to take
{including requiring the Borrowerlto use all.reasonable endesvours to.procure that the EPC:
Contractor or the Operating Contractor take) ail such reasonable steps to minimise hazard

{having consulted with l:he Insuran‘ce Adviser) as the Lenders may consider -expedient or

necessary:-
No Breach

(a} The Borrower shall not be in breach of its obligations to take out any insurances
required to be taken out pursuant to-this schedule 6, if

(i3 theLenders waive any such requirement

(i) ‘the Coundls provide any lnsurance, whether by way of self-Insurance or
Indemnities) pursuan to the Waste Management Service Contract which,. (n
the reasonable oplnlnn of the Insurance Adviser, covers the insurance risks
specified In this schedule 5; .

(i} the Borrower gives prior notice, and provides evidence reasonably
satisfactory to the Lenders that risks to be covered by such insurance are
Uninsurable. :

(b) The Borrower shall notify the Lenders at Intervais of not less than 6 months
whether any of the lnsurancas referred to in paragraph 5.2(a)(#l) are at that time
ne longer Uninsurable and shall, I so required by the .Lenders, effect such
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6.2
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‘*Insurance Period") together with

Insurances as soon as pmcl:f: -able following notification to that effect by the Lenders
and in any event within ten %slness Days thereafter.

PROCEDURE FOR AGREEING AND DETERMINING INSURANCES
Proposals by the Barrower as tnim mournts and Scope of Insurances

The Borrower shall, not later 40 Byjsfness Days prior to each date {a "Review Date"} on
which any Insurance required to be taken out pursuarit to this schedule 6 is In accordance
with the terms of this schedule 6|to be taken out or reénewed, deliver to:the Lenders a
notice with respect to such Insurance (the "Rélevant Irisurance®) stating the Borrower's
propaosals as to: : .

{a) the Insurance cover to be effected or the changes (¥ any) to be made since the
date of this agreement or the previous Review Date {If later) with respect to the
Raelevant Insurance and the|risks or llabllities to be (nsured pursuant to this
schedule 6; :

{b} the replacement value of a!lé assets required to be insured pursuant to the Relevant
Trisurance on a replacement value basis' In such detall as the Lenders may
reasonably require; ; - )

{c) the Insured amounts In resnient of all other risks required to be [nsured pursuant to
the Relevant Insurance; and .

(d)  the amounts of the deductibles applicable to the Relevant Insurarice;

In each case, for the period of 12 ninp ths (or such other perlod as may be agreed betweeyn .

following the. Review Date. (each such: period an
1 reasonable detail asto how any amounts and values:
referred to above ‘have been calcﬁ‘qted and any Information relating thereto reasohably

required by the Lenders (having consulted the Insurance Adviser):

the Borrower and the Lenders)|

Review by Insurance Adviser ) .
Upon réceipt of any proposal un:d r paragraphr 6:1 {Proposals by the Borrower as to
Amounts and Scope of Insurance;),‘ the Landers shall Irstruct the Insurance. Adviser to.
consider reasonably the proposal anFI to advise the Lenders witfiln- 20 Business Days (or
such other perlod as the Lenders rﬁ agree) of any comments It may have thereon.

Agreement of Proposals

(a) Within five Business Days | f recelving advice from the Insurance Adviser In
accordance with paragraph is.;. the Lenders (after consuitation with the Insurance
Adviser) shall inform the Borrowar whether o not the relevant proposal js-agreed in

wholg or in part but shali no;t-ad: unreasonably In'not agreelng any proposal,

(b) If any proposal Is not sof agreed in whole, the Lenders (after consuiting the
- Insurance Adviser) shall, *toge‘ther with such notice, dellver to the Borrower counter
proposals with regard to any part of the Borrower's proposal not so agreed and any

other matter referred to In paragraph 6.1 above which in the reasonatile opinion of

the Landers (after consulﬂm the Lenders’ Insurance Adviser) should have been

contained In the Borrower's proposal.

{c) _ Within five Busihess Days li!f recelving such natice, the. Borrower shall inform the
Lenders whether such count,ell proposals are agreed In whole or in part.

(d) It any proposal or counter Froposal Is not so agreeid In whole, the Insurance Adviser
(acting on behalf of the Lenders) and a firm of insurdnce brokers appointed by the
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- 6.4

6.5

Borrower shall negotiate in|good faith for 2 further perfod of five Business Days
after the date on which the Lenders are informed that the counter proposals are not
agreed, both acting’ reaspha‘bly, with a view to resolving the matter In a.manner
reasonably- acceptable to the Lenders (after consulting the. Insurance Adviser} and
the Borrower. . .

Daterinination

(a) If the Insurance Adviser, t,h(f Lenders and such Insurance:brokers are unable so to
resolve the matter in a reasonable manner within the said furthér period of five
Business Days, the Borrqu shall, not later than the-fith Business Days prior to
the. Review Date, provide ar procure that there Is.provided to the Lenders and the
‘Insurance Adviser such documentary or other evidence as shall demonstrate to the

reasonable satisfaction of :th‘e Lenders (acting on the reasonable Instructions of the

Leriders’ Insurance Adviseri that It is unreasonable, Impossible, mpracticable or
Inadvisable for the Borrower to effact Insurances In accordance with the counter
proposals of the Lenders given under paragraph 6.3(b) above, whereupon the
Borrower shall with effect from the next following Review Date drid thioughout the
Insurance Period Imm‘edla;ely following that date effect the insurancés proposed by
‘the Borrower in respect thereof in accordance with paragraph 6.1 incorparating any
amendments. which the §B¢rrower and the Lenders have agreed pursuant to
paragiaphs 6.1 and 6.3 abjo\‘re.

{b) If the Borrower does nl:it so provide evidence to Lenders In acrordance with

paragraph 6.4(s) or 6.5 (as the case may be), the Borrower shall with effect from
the .next following Review, Date and throughout the Insurance Perlod Immediately.

following that date effect ith:e Insurances the subject-of such counter proposals (in -

-accordance with this paragraph 6.4(b) or the Initlal proposal {In accordance with
paragraph 6.5 (as applicable). v

Renewal Terms

NotwithstandIng that the Borrower shall, when providing the proposals’in accordanice with
paragraph 6.1, take Into due congideration the avallabiijty of the- Insurances Tequired to be
effected on the Review Date, the parties acknawledge that detailed’ renewdl terms are’
uniikely to be issued more than |20 Business Days prior to- the Review Date for the
Relevant Insurance. In the event that, following i<sue af those tetms, It Is Impossible for
the Borrower to effect Insurances in accordance with the proposals agreed with: the
Lenders or otherwise determined p‘hrsuant to the other pravistons of this paragraph 6, the.
Borrower shall, not later than the 15th Business Days prior to the Review Date, provide ot
procure that there Is provided to ;t&e Lenders and the Insurahce Adviser a revised propesal
accompanied by such documentary or other evidence as shall demonstrate to the

reasonable satisfaction of the Lenders (having consultéd with the Insurance Adviser) that -

"1t Is Impossible for the Borrov:veT to effect Insurances In' accordance with the. Initial

. 6.6

33059284

proposals, whereupon, 'If approved by the Lenders, the Borrower shall with effect from the

.next following' Review Date and throughout the Insurance Period immadiately following

that date effect the Insurances proposed by the'Borrower-in the revised praposal.

Fallure to notify the Lenders

If the Borrower falls to deliver an:y 1notlce referred to-In paragraph 6.1 by the Review Date,
but subject to Lenders complying with its obligations under paragraph 6, the Lenders

{after consulting the Insurance A iviser) may specify any chiange, whether of amount or

ctharwise, required under par?g wph 6.1, such change to be Included in a notice
thersunder with regard to the relevant Insurance Perlod delivered to the Borrower, and
paragraph 7 below. shall apply, mutatis mutandis, to the matters. specified In such notice
at If they had been determined by the Landers under paragraph-6.4.
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7.1 Promptly following any agreementi

7. BORROWER TO EFFECT APPROPRIATE INSURANCES:

r determiination. under paragraphs 6.3 {Agreement of

Proposals) or 6.4 {Determinatlon),| or any notice given under paragraphs 2.3 (Insurances
required by the Lenders) or 6.5 (Renewal Terms), the Borrower shall Insure against the
risks, in the amounts, and with the deductlbles s0 agreed, or determined dr notifled, with
effect from the next Review Date {or, fn the case of any notice under paragraph 2.3
{Insuraticés required by the Lenders), promptly following such notice) and throughout the
Insurance Perfod Immediately fnllowmg that date.

7.2 The Borrower shall promptly confirm to the Faclity Agency that the Relevant Insurance

has been effected and shall, within
Lenders and the Insurance Advlsenw

30 Buslness Days of the Review. Date, provide the
ith evidence of the samie.

8 . FIRES PREVENTION (ME‘I’ROPOI.IS) ACT 1774

The: Borrower shall not seek to maké any request or-exercise any right which It may -now
ar at any tme prier to Expiry Date have to make any request under the Flres Prevention

{Metropolis) Act 1774.
9, INDEMNITY

The. Borrower. shall, within 14 days
‘Insurance Advlser for :

a) any amounts expended by 'th‘

of dernand, pay to or réimburse the Lenders or the

e Lenders or the Insurance Adviser in procuring any

Irisurance (or providing any|advice In connection therewith), or taking any steps in

accordance with paragraph s.i

{Lenders' Remedles; and

(b  the amount of any premlumsi broker’s fees, [nsurance premium tax.or similar tax
pald: by the Lenders or the Insurance Adviser In derault of payment by the

Borrower.

35059284
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PartB ‘Required Policies

Policles to be taken out by the Borrower and malntalnod during the Construction Parlod

Commen to each Insurance spedfied n thls Parr. B {unless stated otherwlise):

Insureds:-

11

‘1.2

1.3

1.4

1.5

35055284

(@) the Counclls -

‘Sum Insured

- Maximum Deductible i

{b) the Borrower;
{(c). the EPC Contractor;

(d) Operating Contractor, where phased handover or commlsslorilné and testing are
iikely to ocgur; )

{e) subcontractors of any tier ofthe Borrower or of the EPC Contractor or the Operating
Contractar; :

()  the Lenders;

{g) consuitants and suppliers -;fn‘r thelr stte activitles only’
each for thelr respective rights and ILterests In the Project
Contractors' 'All Risks' Insurance ("CAR")
Insured Property | ‘

The permanent and bemporary woﬂcs, materlals, goods, plant .and equipment for
incorporation In the Waste to Energy Plant {*WEEP*) Works -(other than constructional

pfant, tools, accommodation and.equipment belonging to or. the responsibility -of the. EPC .

Contractor or the EPC Contractor’s sub-contraetors) and.all other property used.ot for use
in connection with WELEP Works assoclated with-the. Proje:t e

‘Coverage

"All risks” Gf physical loss or damage to the Insured Froperty unless otherwise excluded.

At all times an amount not Ias than the full felnstateient or-replacement value of the
Insured Property, but not less than the value spécified in the: WLEP EPC Contract; plus‘
provision tb Intude Prindpal. Extenslons as appropriate,

{a) ach and every loss In respect of claims for defective design, materials,
WorrmmanEhip and during test{ng, commissioning and the malntenance: period;

(b) each and every! dlalm for earth movement, flaod, ‘storm, windstorm,
,Me and collapse

. . ¢
(e . (eat:h and every ot'her claim

Terrltorial Limits :
Etiropean Unlon including offsite storage, during infand transit and transit by Ro-Ro ferry.
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1.6

1.7

Period of Insurance

From the date of commencement\cf any WEP Works including any enabling works and
throughout the WtEP Works per[od
for 24 months in respect of derecbs lahliity.

Additional costs of completion. clause - 10% of sum Insured subject to 2 fimh of’

untll the conclusion of all WEEP Works and thereafter

f sum Insured subject to maximum ¢

Hes clause - HiviH

000,000

£1,000,000

Repair / relnstatement basls of claims settlement with cash eption for non-

e period of Insurance, except for ‘testing and

cominissioning that is subje::t 10 a 30 day automatic extenslon et pro-rata terms

" Princlpal Extenslons. 1
(a) Terrorism :
{6) Munitions of wér clause
()

(d)  Professional fees clause - lljml!
()  Débris removal clause |
{72 hout clause
(9} Europedn Union local aul:hoirl
{h)  Free issue materials clause; ;
()  15% escalation clause
()  Automatic refnstatement of sum insured clause.
(k) Loss nilnimisation - Imit £55,
(N Extended malntenance .
{m) Plans and documents - l!milt,
() Marine 50/ 50 lause |
(0) Pay_n:nents on account :
{p) Compuiter data i'elnstztemli!nt
(_q) Testing and mmmlsl'onlngi :
(¥}  Fire Joint Code of Practice!

{s)  Temporary repairs
(t_)‘ | Offsite storage and repalr :
{u)

: reinstatement ;
(v} Automatic extenslon of| i
(w) Existing prope:ty'

{x) Interest of The Law Deberiltu

35059284

re Trust Corporation p.l.c. Included as mortgagee
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2.

2.1

2.2

2.3

2.4

2.5

35059284

Principal Excluslons

{a) Warand related perils (UK ma
(t) Nuciear/radioactive 'rlsks cuk

rket agreed wording).

arket agreed wording)..

() Pressure waves caused by| alreraft and other- aerial devices travelling at sonic or

supersonic speeds.

{dy Wear, tear and gradual deterioration.

(e} Consequentlal financlal losses
()} Cyber risks..

{g) Inventory lesses, fraud and| mployee dlshonesty

(hy Design exclusion LEGOBIOG

()] Plling clause.

Delay in Start Up Insuranca ("DSU")

Ihspredk:
{a) theBorrower; and

(b) thelenders

Indemmnlty

(a)  1n respect of:

each for their respective rights and interests In the Profect

() loss of anticipated gross- revenue of the Borrower during thie Indemnity
Parlod, Including an allowance for In'respect of additional landfill costs arising
from a delay In compleﬁon of the Works In relation to the Project as a result

effected In accordanc

of loss or darnagei covered under the Cantractors’ All Risks’ Insurance

with Item 1. of Part B of this Schedule 6, Including

" physical loss or damage which would have been covered but for: the

" application of any dedl.

ctible;

(i1} the economic addltlonal expenditure neoassarl!y and reasonably incurved for

the purpose of avalql

ng or reducing the loss .of gross revenue of: the

Borrower which without such expgndlture would have taken place, during the

Indemnity Period.

Sum Insured

-Minimum Indemnity Perlod.
-Maximutn Excess

45 days In the aggregate
Minimum Indemnity Period

Thirty six (36) months

" At least an amount sufficient toj cover the sums the subject of the Indemnity for the
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2.6

2.7

2.8

-3

al

35059284

Principal Excluslons

'Interest.

Perlod of Insurance.

As per the Contractors’ “All Rlsks"

nsurance specified In paragraph 1 of Part ‘B of-this

Schedule B, excluding the defects liability perlod,

Principal Extenslons

(a) Denlal of access ~ Ilmlt £1 00(1,000

(b). Utilities ~ limit £1,000,000 for

(c) Teriorism

fire, Hghtning, afrcraft and explosion

{d} . Automatic relnstatement of sum Insured

fa) Professional fees

(0 Repayment of delay damagés
of llquated damages from the
' EPC Contract such damages 5|

- In dreumstances where Borrower receives payment
EPC. Contractor In accordance with.the terms of the
all not be taken Into account when any settlement is

made under this policy and|1 nsurers shall walve all rights of recourse to liquidated
and ascertained damages payabie by the Contractor. .

(9) Walver of Subrogation In favo

(h) Payrnents on account

ur-of the EPC Contractoi,

()  Specified suppliers extension » limit £5,000,000 and perils of fire, alrcraft, lightning

and explasion

) Customers and Off-takers #)d:ens!on -

Hightning and explosion

(k) Construction equipment

limit £5,000,000 and perils of fire, alrcraft,

[T P

n Interest of The Law Debenture Tmst Corporatlon p.l c. lncluded as rnortgagee

(3) - As perthe Contractors ‘Al Rl

* Insurance spetified (iv paragraph 1 of Part B of this

. Schedule 6 other than for consequentlal financial losses

(b) Delayed response by a public

body or state authority

Construction Third Party Liablity Insurance

To Indemnlfy the Insured In respect of all'sums that they may become legally Ilable to pay
as damages and/or clalmants’ costs and expenses. In respect of accidentals

(g) -death, or bodlly Infury, Hiness,

{b) .loss or damage to property;

() Interférence to property or.a
enjoyment or use thereof by
any {ike. cause, i

death, disease contracted by any person;

ny easement right of alr, light, water or. way. or the
obstruction, trespass; nulsam:e, loss of amenities, or
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3.2

32

a4

a5

3.6

3.7

35059284

Maximum Deductlble

happening durlng the Perlad of Insu
Works,

Limit of Indemnity

Not less than

rance and aristng out of or In connection with the WEEp

gy respect of any one dccurrence, the number of occurrences

belng unltmltea, DUT N te. aggregarg In respect-of poliution Yability.

paid n ).
Territorial Limits

Europe (and elsewliere In the worid
Jurisdiction :

Worldwide excluding U.S.A and Canada

Period of Insurance

As per the Contractors “All Risks’

Principal Extensions

{a) ‘Munitions of war.

{b} Cross Hability dause

(¢  Contingent motor liabllity -
(d) Legal defence costs i
(e}  Contractual Nabllity

()  Health 8 Safety at Work Act(

(K)  Costs in addition ta limit
() Data Protection Act
(1) Insured to Include dlrectors:,‘

k) Consumer Protection Act 1987

In respect of non-manual visits) -

Ensurance specified In paragraph 1 of Part B of this

Scheduié 6, Including the defects Ilahﬂity period:

{f)  tiability arising from CDM Regulations

s);

officers and ‘employees of the Insured-parties

0] Infringeément of privacy, false Imprisonment, eviction and wrongful arrest

{m)} Defance, Appeal and Prosecution costs relating to the Corporate- Manslaughter and
Corporate Homiclde Act 2007

{(n)  Terrorism Habllity not to beE excluded

() Interest of The Law Debentu

Trust Corporation p.l.r:; included as mortgagee
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38 Principal Exelusions '

(3). Warand related perlls (UK!market‘agreed wording)
(b)  Nuclear/radioactive risks (l.jlw market agreed wording)

(¢} Llability for death, Illness,idraase or bodlly injury sustained by"employe&s of the
Insured, ;

(d)  Liabliity arising out of the Use of mechanically propeliad vehicles whiist requiréd to.
be compulsorily insured by legisfation In respect of such vehiclss.. '

(e) Llability In respect. of.predei‘.g ined penalties or liquidated damages imposed under
any contract entered Into by the Insureds. ‘

(f)  Uablilty In respect.of loss or damage to property In the care, custody and control of

. the Insured but this exclusl#n is not to apply to any property belonging to: the
Counclls which is In the care; custody and contrdl of another Insured.

(g) Events mors pro.perlvl coveriej under a professional ndemnity policy.

{h) Uablity arlsing from the niv,rnershlp, possession or use of any .aircraft or marine
vessel, :

()  Uability arlsing from seepage|and pollution unless caused by a sudden, unintended
and' unexpectad occurrence. .

(i) Losses indemnified under thi CAR, DSU, Marine Cargo and Marine Delay in Start Up
) Insurances specified In this Rart B of Schedufe 6

(K} Cyber sks .
()  Llability arising from toxic midu!d and asbestns
4. Marina Cargo Insurance . R
4.1  Insured Property ;

All property and interest of every description for alf transits by sea or alr of all goods as
listed in Appendix A of Schedule 20F of the EPC Contract Intended for the WiEP Works
where- such items are carried for ithe account and. interest. of the Insured from risk
attichment at factory premises to the‘ Site, induding offsite storage.

4.2 Cover'aga .
Al Risks” of physical loss or damagf_e to the Insured Property unless otherwise excluded.

4.3 Limit of Indemnity

~ Not less than ‘the fuil replacement viahe plus 10% fof any one sei'ndlng/any ohe voyage.

4.4  Maximum Deductible

Not to excee'c[ ‘ each oocurrefrica

45  TerritorlalLimits :
Worldwide

4.6 Perlod of Insurance

35059284
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4.7

4.8

5

5.1

5.2
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 (b) Institute Cargo Clauses (A)

On an ‘Qpen’ cover basls, fmm ‘the commencement, of the re!evant transits untl! the

dellvery to the Site plus any de.fen'ed unpacking period.

Principal Extensions

{a) Tén'orisrn

{¢)  Institute War Clauses (Ca:rg‘u)

(d) Institute Strikes Clauses ('Ca‘argo)

(e} ‘Overland transit to the extent it Is not covered under the Contractors’ ‘All Risks*
Insurance specified in paradraph 1 of part B of this Schedule 6.

() Institute Classification Clauses

(h)  Accumulatlen Clause, 200%

(g) Institute War Cancellatlon: Clauses, other non-cancellable

() -Interest of The Law Debeljlture Trust Corporation p.Le. Included as mortgagee

Principal Exclusions

(a)  As per Institute Cargo Clauses (A)

subject matter insured

() Ordinary leakage or’dlnaryi loss in welght or volume or ordinary wear and tear of the

() Inherent vice or nature oftt @ subject matter insured

(d) Insolvency or ﬁnandai dafault of the owners managers charterer‘s ar operabors of

the vessel or alrcraft, un!

; not materia! to the clalvy.. it

(€] Un-seaworthiness of the- \fossel or craft, atz but only where the Insured Is aware of

the un-seaworthiness

() Insufficlency or unsultability

(g) Dslay 5

of packing

(h)  Vessel not ISM Code certlﬂedISOLAS Conventicn

()  Warand Radioactivity on Land

Marine Carga Delay In Start l.lp In;urance

Insureds

(a) the Borrower; and

{b) thelenders .

each for their réspective rights a|§-|‘d
Indemnity .

{(a) Inrespectof:

Interests in the Project -
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53

5.4

5.5

5.6

57

58

6.5

35059284

" As per Marine Cargo Insurance sp#cﬂ

()  -oss of anticipated gross revenue of the Borrower during the Indemnity
Period, Including an: 3| lowance in respect of additional landflll costs  arising
from a delay In camplptlon of the WEEP Warks In relation to the Project as a
result of lass or damage covered under. the Marine Cargo Insurance effected:
1n accordance with Item 4 of Part B of this Schedule 6, Including- physical loss
or damage which wnﬁlcl have been covered but for the appllmﬁon of any

deductible;

()  the economic additiona
the purpose of avoldl

[ expenditure necessarlly and reasonably incurred for
ng or reducing the loss of gross revenue of the

Borrower which w!thout such expenditure would have taken place, during the
Minimum Indemnity Perlod. ]

Sum Insured

At least an amount sufficlent to)cover the sums the subject of the I'ridemnl,ty for the

Minlmum Indemnity Period.
Maximuom Excess

i the aggregate
Minimum Indemnity Period

Perlod of Insurance

On an ‘Open’ cover basls, from |the commencement of the relevant transits untll the

dellvery to the Site plus.any deferre
Prlndpal Ext.ensiom '

unpacking period.

(a) As per Marine Cargo Insuran‘ce spedﬁed at paragraph 4 of Part B of this Schedula

€.

(b} -Paytrients on accotint,

(<)  Repayment of delay damagés‘

In clrcumstances where Berrower recelves payment

. of liquated damages from the EPC Contractor In accordance with the terms of the
EPC Construction Contract such damages shall not be taken Into account when any.

settlement Is made under this pollcy and Insurers shall walve all rights of reccurse

to liquidated and ascertained damages payable by the EPC Contractor

- {dy  walver of subrogation In favour of the EPC Contractor

(e). ' Interest of The Law Débentlfar'ea Trust Cc;rporatlon p.l.c. Included as mertgages

Principal Exciusions

Products Liability Insurance
Insureds )

EPC Contractor

fled at paragraph 4 of part 8 of this Schedule 6.
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6.2 Interest.

Indemnlty for legal ilabifity arising as a result of property damage or bodlly Injury clalms
arising out of the supply of prodqd.s in connectlon with the Project,

6.3 Limit of Indemnity
Not less than sach and every loss and’ln the annual aggregate:
64  Insurance Perlod '

From the date of the Agreement untl] 12 years-after the WtEP Works Completion date.

147
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Part;C

Requilrad Policles

Pollcles to be taken aut by the Borrnwer and maintalned during the Operating Petiod

-Cammon to all policies in part C (urifess staLed otherwlse):

Insureds:
(a) The Cou'ndls
(b) The Borrower :
(c)  Operating Contractor. - |
(d) Theienders |

L.
i1

1.4

1.7

35059284

Each for thelr respective rights and
Property Damage Insurance L
Insured Property

The assets which are the prepeﬂ:y
Plant (*Project Assets"). :

Coverage
“All risks* of physical foss or damag
Sum Insured

interests In the project,

of the Borrower and relate to- the new Waste to Energy

At all imes an amount not less thgn the total reinstatament or replacement value of the
Insured Property plus provislan to \[ndude other Principal Extenslons as approprlate.

Maximum Deductible
aach and every.clalm. |’

Territorial-Limits-

ot o, L

United Kingdom plus elsewhere whilst in inland transit.

Period of Insurance
From the date the risk attaches
Agreement and renewable on an
{ather than the Secutity Agent).
Principal Extensions

Capltal additions clause. |

or as ctherwise specified for the duratién of this
annual basis uniess agreed otherwise by the ‘Parties

(2) !

(b) 72 hour cause. :

{c}  European Unlon lacat authéﬁtles clause.
(d) Professional fees,

(e}  Debris removal.

148

e to the Insured Property from.any cause not excluded,
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' ()  Terrorism

. {m} Payments on account

18

(fi  Poltution and cnntamlnati&n‘ to the Insured Property arising from an -event which

Itself is not otharwlse exdt@ded.

(a) Day 1 reinstatement with cash option for non-reinstatement

M Automatlc-reinstatement'ofthe Sum Insured

{0  Temporary rapalrs
(k) Loss minimisation

()] Plans and documents

(n) Interest of The Law Debenture Trust Corporation p.l.c, included as mortgagee

Principal Excluslons

(a)  War and related perils (UK matkét agreed wording).

(B}  Nuclear/radioactive risks (UjK market agreed wording).

2,
a1

2.2

35059284

{e}  Consequential financial losses,

(¢}  Pressure waves caused by |aircraft and other aerial devices travelling at sonic or

supersonic speeds,

(d)  Wear; tear and gradual dete:rtoratlon.

()  Cyber rigks.

(g)  Refractory linings from first appiication ofheat "~ . . ., .

{n)  Waste fuel quality clause :
()  \ossesrecovered under the CAR
Business Interruption Insuranca
Insureds '
(a) the Borrower; and

(b} the Lenders.

policy.

each for their respective rights and interests in the Project,

Indemnity
{(a). Inrespectof:

) loss of antidpated gl}qss' revenue ‘of the Borrower during the Indemnity
Perlod Including an ‘allowance for additional landfill costs arising from

Interruption or interfefence with the provision of the Services in connectlon
with the Project Assets| as a result of loss or damage covered’ under the

Property Damage Insurance effactad under Ttem 1 of .Part C of this Schedule

6 or Item 2 of paragraph

C of Schedule 9 of the Waste Management Servica
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Contract or which woulcl have ‘been covered but for the application of any
deductible, ’ :

)}  the economic additional expenditure necessarily and. reasonably incurred for
the purpose of avold[ng or reducing the loss of revenue of the Borrower as

‘detalied In (1) above whk:h without such expenditure would have taken place,
during the Indemnity Perlod.

2.3 .Sum Insured

At least an amount sufficdent to cover the sums the. subject of the Indemnity for the
Minimum Indemnity Period. .

2.4 Maximum Excess

each and every claim, and 60 days forr eéch and eveﬂ braakdown {ess,
2,5 MlnlnTm Indemnity Perlod
o Thirty six (36} months.
28 Period ofInsurance
As per the Property Damage Insurance
27 ICnver Features & Extensions

~{a) Denlal of access,

{b)  Utilitles.
: ' (¢}  Accountants Clause,
(d)  Payments of account -
{e)} Customers and offtakers ex;ténsloﬁ
(7 Specified suppilers.
E (g)  Notiflable diseases
- 2.8  Principal Exclusions

/(a) Excluslons under the Pmper"y Damage Insurance, other than for consequential
financial losses.

(b) Delayed response by a public body or state authority.

3. Third Party Public and Products ‘Lil‘ablllty Insurance

PRTH

3.1 Interest

Ta Indemnnify the Insured In rspect of all sums that they may become legally llable to pay
(Including dlaimant’s casts and. expenses) as darnages in respect of accidental:

=Y

(3)  death, or bodlly Injury, lliness, death, disease cuntracted by any person;

(b)  loss or damage to property,

TRRALRAL AL ., e,

[TE TN
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3.3

3.5

3.6

3.7

(&) Costs In addition to limit.

35059284

{c)} -Interference to property or|a

(g} Data Prétection Act

enjoyment or use thereof by
any ilke cause,

provislon of the Services in reiatlon 1

Linift of Irldemnlty

ny easement right of air, light, water or way or the
cbstruction, trespass, nulsance, loss of amenitles, or

-happening during the Perled of Insurance and arising out of or In connectlon with the

o the Project Assets,

1 respect of any one Pcmrrenca, the number of sccurrences being unfimited,
"POt T the aggrégate In respect of potivtion and’ products llabiity in relation to the

Maximum Deductibie

Services In relation to the Project Assets,

.for.each and every occurrence of property damage. (Personal Injury claims will be

paia n-ran),

Territorlal Limits

United Kingdom and elsewhere injthe world in respect of non-manua! visits.

Jurisdiction

Warldwide subfect to North American conditions.

Period of Insurance

As per the Property Damage Insuﬁarlce

Cover Features & Extensions
(a) Cross llability clause.
(b)  Contractual ([abllity.

{d} Coﬁ_tlhgent motor liabllity.
{e) Legal defence costs. |
{f)  Health.and Safety at Work Act

{h)  Consumer Protection Act

(3] Defence, appeal and prosem
Corporate Homiclde Act 2007

(i}  Defective Premises

utlon costs relating to Corporate Manslaughter and

(k)  Terrorism labllity not to be excluded

()  Insured to Include directors, officers and employees of the Insured parties

(m)  Infringement of privacy, falde
(") Leglonella '

h;nprlsonment, eviction and wrongful arrast

| 19
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(o) Interest of The Law Dehenfture Trust Corporation p.l.¢. included as mortgagee

Principal Exclusions

(a) - Llabiiity for death, illness, disease -or bodily Injury sustained by employees of the
Insured. . '

-(b)  LUabllity arising out of the|u§e of mechanically propelled vehicles whiist required to

be compulsorily insured by !Tgtslatlon in respect of such vehicles,

() Uabliity in respect of predeteﬂntned penaitles or llquldated damages imposed under
any contract entered fnto by the insured,
Liabllity arising out of fedml cal or professional advice (given for-a fee) other than In
respect of deativ or bodliy Injurv to persons or darmage to thlrd»palty preperty.

(e} Liabliity arising from the o nership, possession or use of any alrcraft or marne
vessel, |

(0  Uability arlsing from. seepage and pollution unless caused by a sudden, unlntended
and unexpected occurrenm.

{g) Uability arising from asbespbs.

(h)  Uability arising from toxic mould,

0] Losses under the property thiage policy or business interruption policy,

G War : '

(k)  Nuclear/radloactive risks.

()  Cyberrisks and date remgli'lltlnn. ] .
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Part D Environmental Xmpalrment Liability Insurances

Policles to be taken otit by the Boirmwer and malntained during the Agreement peiiod
Common to all polictes In Part D (tinless stated otherwise):

Insureds: .
(a) the Counclls;
(b) the Borrower; _
{c)  EPC Contractor during tha fctanstrud:lun Perlod; -
(d) Operating Contractor;
(&)  Construction sub-contractars during the Construction Perlod; and
{f) thelenders | |
each for their respective rights and |nterests In the Project.

‘Environmental Impairment Llaih lity Insurances

Interest

To indemnify the Insured Parties Int respect of all sums that they may become legally ftable
to.pay consequent to a pollution Incident and/or action by a relevant autherity (e.g. Local
Authority, Environment Agency ori# Judicial authority). or & thiid party and resulting In .a
claim or dlalms first made against t‘he Insured Parties arid reported to the Insurer during
the policy period. A pollution Inddept relates to elther new or .aggravation of pre-existrg
pollution conditions caused by the Insured In connection with the carrylhig out of the WREP
Warks and the provision of the Services in connection with the Project Assets.

LR P
- Limit of Indemnity . .
Not less thanl _BAy oha occurrence and in the aggregate during the policy
pericdr, - - ' '

Maximum Deductible
or each and every loss.
Territotial Limits '
The WLEP Profect site and off site m gration of contantination from such slte
Jurisdiction E '
English faw and jurisdiction,
Purfod of Insurance

From the commencement of t:he WIEP Works and thiroughout the period of this
Agresment. E
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Cover Features and Extensions .
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arising from the act or omf$st1nn of the Insured, Regulatory or third party clilins for
off-site clean-up of new con;ditlons arising from the act or omisslon of the Insured.

(b} Third party claims for nn-szlt‘e and off-site propérty damage from new conditions
atising from the act or omission of the Insured.

{¢}) Legal costs,

(d)  ULabllity arising from any works.

(e)  Blodiversity/natural resouméei damage

()  Interest of The Law Debenh}re Trust Corporation p.l.c. included as mortgagee

Princlpal Excluslons !

(a} War and related perls {UK rrglaret agreed wording).

{b)  Nuclear/radicactive risks (UK 'market agreed wording):

(c) Asbestos (exclusion not to eS:tend to asbestos remediation costs with respect to soll

" -and groundwater). : : )

(d}  Intentional, wilful or deliberate non-compliance with any EU Authority decision or
any UK or EU regulation,

(&)  Crinilnal fines and penaltles,

(h  Terrorism,

(9)

Regulatory clalms or third iparty daims for on-site clean-up of new conditions

Known Condltions.
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. Intarest of the Finance P'artlg':

Paﬂ; E Endorsements
Insurance Polley Endersement/Provisions

Unless the context otherwise requjl defined terms set out [n-theefollowinQ endorséments
shall have the meaning set out in tl'ﬁe Facilltes Agreement (as defined below).

Notwithstanding any other provlster of this Pollcy, the fallowing endorsement shalt apply:
Section It Definitions
Definitlons
In this endorsement:

*Borrower” means Mercia Waste Management Limited;

"Facilities Agreamant” meansi tpe senior term loan facilitles agreement dated eh or
around.the date hereof between, amongst others, the Borrower and the Finance Parties;

"Finance Parties” has the meahl;ng given to 1t In the Faclliies Agreement and Includes
any assignee, transferee, successor of hovated, replacement or additional creditor of or
in relation to any of the foregoing;

“Insurance Proceeds Amunt‘ |‘~néans the account In the ~=ma of the Borrower with
HSBC Bank plc with account numpec _ _é'nd sort code

*Insured” means those .partles- sp t‘iacribed In the Pallcy Schiedule;.
*Insurers® means the Insurer or, ,ln;surers underwriting this lhsurance policy;

“Proceeds Account® means the a‘acaunt in the name of the Borrower with HSBC Bank

plc with account numbar - ¢ | wnd sort code
“Project” has the meaning givenito It In the.Fadiitles A‘lgreemenr.; .

*Security Agent” means The Law Debenture Trust ‘Corporation p.l.c. in lis 'capacity as
security trustee for the Senlor Créditors and Includes Its successars in that capacity; and

"Senlor Craditors" has the mea:nlng given to it In the Intercreditor Deed.
Separate Pollcy

All the provisions of this Pollcy {e:c:t:ﬁpt for those relating to limits of llability) shall operate
as if there were a separate policy| covering each Insured. Accordingly, the Hability of the
Insurers under this Policy to any one of the Insured shall not be conditional upon the due
observance and fulfilment of any‘n;tqer Insured party of the terms of this Policy and of any
‘duties |imposed. upan It relating thereto, and shall not be affected by any fallure in such
abservance or fulfilment of any such other Insured.

The Insurers acknowledge that all Finance Partles (cther thian the Securlty Agent) and (In
respect of third party llabilities) their respective. officers, dlrectors, employees, secoridees

and assigns are each additional jco-Insureds under this Pollcy and that the premium -

specified In thils Peliey provides consideration for their being co-insurad parties.

iss
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6.1

6.2

7.2

35053264

Liability for premlum

Nelther the Security Agent nar th‘e Finance Partles shall be llable for the payment of any
premlum under this Pollcy althougl' they may choose to pay the premium. This shall not
relleve the Borrower frem its obﬂgaﬂons to pay any premium under this Pallcy. :

Disciosura -
The Finance Farﬂes shall have nécTuty of dlsdosura 2 Insurers In relation to the Policy.

The Insurers acknowledge to. the Finance Partiss alone that (1) they have recelved
-adequate information In order tn valuate the risk of insuring the Borrower In respect of

‘the risks hereby insured on the assumption that.such Information Is not materiaily:

misleading, (i) there Is no inf atlon which has been relled on or Is required by
Insurers In respect of their deds on to co-lnsure the Finance Partfes (other than. the
Security Agent) or their dlrectors. officers; employees or , and (lil) In a2greeing to enter
into this Policy, they hava not rell d upon or taken Into account any information-supplied
1o them by any Finance Party. The acknowledgements provided by the Insurers In this

paragraph 6.2 shall have no efrect on any rights that Insurers might have had'under orin .

relation to the Policy against any, party {including the Borrower) other than the Finance
Parties and the In the absence of‘such acknowledgements,

Non-disclosure or misrepresentatio by one Insured shall ndt be attributable to any other
Insured who did not actively parilc!pate In that non-disclosure or misrepresentation,
Without prefudice to the pratecuo afforded to the Insured by this endorsement,.ne one
Insured represents or warrants the adequacy or accuracy of any infermation: provided or
representatlon made by or.on behalf of any other Insured..

Non-~vitiation

The Insurers_undertake to each Insured that the Policy will not be Invalidated as regards
the rights and Interests of such Inéured and that the. Insurers  will riot seek. to avold any
llabllity under this Paolicy because lof any act, neglect, error of omission made by ‘any”
other Insured, induding .any falIuré by any othér Insured to disclose any material fact,
circumstance’ or occurrence, anyl isrepresentation by any other Insured or any breach
or non-fuifliment by any other Ids red of any conditlon, warranty or provision contained
In the pollcy.

The Insurers.-agree that no Insureq shall be penalised of prejudiced in any way by any

unintentional or inadvertent misrepresentation, non-disclostire, want of dus diligence or
breack of any dedlaration, bems, condition or warranty of this Policy (together “the
Relevant Matter™), but that thls shall not apply as regards the individual Insured
responsible for the Relevant Matterr If that Insured. falls to notify the Insurers or the
brokers through wharmn the Policy| was placed. as soon.as réasonably practicable after the-

management or managers oI' that Insured bemm aware or are made aware. of the .

Relevant Matter
Cam:ellaﬂon

The Insurers agree. that they shaliﬂr ot seek to cancel or suspend.the construction phases

of this Insurance except: (1) for nan-payment of premium ; or (it} where an Insured-party
consistently falls to coriiply with In urers’ requirements relating to.survey or loss centrsl
action points; or {ifl} where an lnss. red party Is In breach-of an appllcable Joint Code of
Practice (ur equivalent). :

The Insurers shall promptiy noury; ﬂ1e Security Agent In writlng in the-event of any:.
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{a) suspension, cancellation, tefmfnatlon; or

(b}  In the case of cover under material damage, business interruption, third party public

7.3

10.

11,

111

or preducts liabllity sections \cf- this ‘Policy covering the operational phase of the
Project, non-renewal of this! Policy by the Insurers or by the Insured. The cover
provided by this Policy shall! 2ntinue in force and unaitered for at least 30 days after
written natice of such susper ‘Ion, cancellation, -termination or (in the case of cover
under material damage, busl_n?ss Interruption or third party public or products llability
sectfons of this Policy) non-renewal Is given to the Security Agent. Neothing in this
clause shall give the Insurers.any right to suspend, cancel or terminate this Policy
which the Insurers do not oth pvise have under this Pollcy.

| . :
The Insurers shall promptly nelify the Security Agent In writing of any default in the
payment of premium and shall gMe the Lenders at least 30 days' natice In-writing before

voiding this Policy for non-payment of premium, In order to glve an opportunity for that

premium to be pald within the notice period,
Changes in cover '

The Insurers shall glve the Security Agent at teast 30 days" notice in writing before any
reduction In cover or Increase In|excess or deductible undei this Policy takes effect.

Nothing In this dause shall give the Insurers any right which they do nat otherwlise have:

to reduce cover or Increase any ex or deductlble under this Policy.
Amendments to Endorsement
During the term of this Policy, the ‘pmvlsicns of this. endorsement may only be amended

by written agreement between iBorrower, the Insurers and- the Security Agent, such
amendment to be endorsed on the Policy. ’

Notice of Claims

Notice of claim by the Financa Palrt:ies or any other party entitied to Indemnlity under the-

Policy shall, In the absence of, ‘n"nanlfest error, be accepted by Insurers as a vaild
notification of ‘clalm on behalf of all other Instreds.subject to the full terms of the Pollcy.

Claim Paﬁnants/Loss Payea |

Payments made In accordance with this paragraph 12 shall,.to the extent of the payment,
discharge the Insurers’ llabllity td pay the Borrower or any othier insured,

In respect of the Insurance undeﬁ this Policy of material damage risks only:

i1.1.1  all claim payments In respect of a single event {or-a serles of related events) shall

be paid Into the Insurance Pr#:ceeds Account; and

as the Security Agent directs |In writing

11,1.2  anyreturn premiums shall iT pald to the Proceeds Account or such cther account

11.2

In respect of the Insurance underithis Policy of public flability risks only:

11.2.1 all clalm payments in resperrt of a third party liab’lllty shall be pald to person(s)

35059284

whose- claim{s) constitute the risk or llability \nsured against except In the case

where the Insured has properly discharged Its Nabllity to such person{s), in which

case the claim payment shi?l} be paid to. the Insurance Proceeds Account or such
A :

account as the Security Agent directs in writing.
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11.2.2  any retun premiums shafl be paid to the Proceeds Account or such ot‘hér, account

11.3

as the Security Agent directs in writing.

In respect of the Insurance under this Pollcy of loss of revenue risks only:

11.3.1 all claifn payments shall b pald to-the Proceeds: Account or such other account as

the Security Agent directs’ In; writing.

| .
11.3.2  any retumn premiums shall be pald to the Proceeds Account or such other account.

iz2.

as the Security Agent diracts in writing.
Set-off
Insurers ‘may, at thelr dlscre:ﬂgn, deduct .overdue unpald' premium ‘from clalms
settlements but shall not set off or deduct premium that Is- not overdue or any other
amounts payable by the Borrower under or th relation to the Pollcy.
Wilver of subrogation ' '

\
The Insurers walve all rights of subrogation howsoever arising which they may have or

acfuire against any Insured descjﬂb:ed within the appropriate Schedules arising out of any

Occurrerice [n respect of which any clalm Is admitted and [§ Insured kereunder for the

benefit of such Insured except against any:

12.1.1 consultant or equivalent prlfesslonal party to the extent that thelr professional

errors, omissions or activitles not covered by this Policy have caused or contributed
ta a loss covered under this Folicy; or

12.1.2 suppller or manufacturer tb the extent that thelr errors, omissions or. activities not:

covered by this Palicy ha\_re‘ caused or contributed to a Idss covered under this
Polley; or | '

12.1.3  such Insured to the extent that they are entitied to recover in respect of a loss

under cover falling within paragraph 15(a) to (e) below .(or waiild be su Insured If
cover in the terms set out in, | Is Policy had not beén taldar out); or .

.

12.1.4 In relation to iosses pald uhq‘er materlal damage or business Interruption sections

13.

. Primary Insurance

of the Policy, any Insured th Is not coveréd under these Sactions.

The Ihsurers-agree that this Inmrque provides the primary cover for risks Insured -under

this Policy, ‘I the event that any:7isk under this Pellcy Is also Insured under any other

policy-of Insurance effected by any Insured, the Insurers agree to Indemnify the Insured

as [f such othier policy of insurance did not exlst except in respect.of:

13.1.1 excess layers of third party cover eﬂ'ecied specifically for the Project;

13.1.2  any public liabliity claim against the Insured which exceeds the applicable limit of

Indemnity under this Pollcy, In which case the liabllity of the Insurers for additional
legal costs and expenses shiall be limited to the proportion that the applicable limit
of indemnity bears to the total claim against the Insured; -

13.1.3  any claim under this Policy ko which a Marine 50/50 Clause applies;

13.1.4 any dalm made under a Coriﬂ:'lgenl.‘ Motor Llabllity extension to this Pollcy; or

© 13.1.5 any claim relating to a loss which is Insured against (or would ba insured but for a

35055284

double insurance provision dtl’.&ﬁmllar or the application of a deductible) under:
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15,

15.1.

15.1.1

{(a)

(b}

any ather policy specifically effacted for the construction or-operational

phase(s) of the Project; or

a latent or inherent defacts polley ar englneering ‘or mechanleal
breakdown palicy speclfically effected for the Project;

ora related business Interiuption Insurance policy.

Section V; Miscellaneous
Notlice of Security Interest

The Insurers acknowledge that by an assignment contained In a debenture dated on or
around the date heréof (the “Assignment”), the Borrower assigned by way of security to
the Securlty Agent (as trustee for the Firiance Paitles) all benefits and rights ln respect of
this Insurafice and all clalms and returns of premiums in respect ‘ttiersof to which -the:
Insured is or may at a future time become entitled. The Insurers. confirm that they have
not been notifled of any other assignment of or security Interast [ Borrower's interest in

this Insurancae.,

Notice

All notices.or other communications under ar in connection with the Pollcy will be glven
by fax and post. Any such natice given by Insurers will be deemed to be glven on the

-garller of:

If by fax, when transmittedibut only if the sender's fax machine confirms succassful
transmission; and '

15.1.2 if by post, within two busln:es‘s days of release from the relevant Insurer's office,

15.2

15,

The addrass and fax number of the Security Agent for all notices under or in connection

with the Policy are those notified
Insurance broker at the relevant time. The initial- addpess and fax number of the Is as
. | L * L,

{from time to time by the for this. purpose to the

follows: .
The Security Agent;
Address: The Law. Debenture Trust Corporation p.l.c.
: Fifth Floor - .
100 Wood Street
London
EC2V 76X
Fax No: 020 7606 0643
Attention: “The Manager, Commercial Trusts (Ref: 200840)
Governing Law & Jurisdiction |

The Policy and any non-contractuai gbligations arising out of or In coninection with it shall
be governed by and shall be constriied In accordance with English law.

This endorsement overrides any conflicting provision in this Polley

35050284 -
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Part F - Broker's Lajgtar of Undertaking to the Lenders

nmker'aja? Letter of Undertaking

Tor [ ‘ ] (the Landers)

Dear Sirs

Senlar Term Loan Faclilties Agraemenq relating to the Herefardshire and Worcestershire:
Energy from Waste Project. In-Harueburv

1.

6.

"Wartestershire County Counci as
as Securltyr Agent.

We refer to the facillties, agreernent (the "Facilities Agreement”) dated [ 1
letter between the Borrower,) \Ee Country of Heréfordshire District Cound! and
nders and The Law Debenture Trust Corparation p.l.c.

Terms defined In the Facliftles Ag'rlement shall have the same meaning In this letter.

We act as Insurance broker to the Borrower with respect to the Insurances specified in
Schedule & to the Fadllties Agrgement (the ‘Insuranm') and, as -such, we have
‘provided the Borrower with. our professlonal assistance with regard to the identification of
the Insurances to be-entered Into It by the Borrower In relatlon to the Project (as defined
in the Facllities Agreement) and | the determination of the content. and .execution. of the
‘related fnsurance contracts. P

-‘We confirm that, as at today’s datef the insurances specified in Schedute 6 to tHie Facilities

Agreement are in effect In accorda ce with the requirements of the Fadliities Agreement in
respect of the risks set out In the ttached cover notes and that ali premiums due at the
date hereof In respect of such Insurnc:s have beén paid In fuII.

hi

We also confirm that the Insurers have been sent the notices’ of asslgnment in the form
set out |n the Borrower Charge| ; and have been askad-to provlde acknowledgements of

those notices within two worklng qays of recelpt'by them of {irise: notices of assigriment.,

We shall confirm In writing to the Security ‘Agent and the Borrower When all
acknowledgements of‘'such notlces have been obtalned.

Pursuant to Instructions recelved\ m the Borrower and In accordance with paragraph 3
(Brokers’ Letter) of Part A of Sc edule 6 (Ihsurance) of the Facllittes Agreement, we
hereby. undertake during the perioc‘l for which we are appointed as insurance broker to the
Borrower:

(a) In the case of any Insurance \Jotlcy, safarasls raasdnably practicable bafore, but In

any event at the time It Is Issued or renewed, to notify you if it materially differs I
substancée from the requlremsj:lts of Schadule 6 or that it dees not contaln terms or
endorsemnents substantially | ln the form attached hereto 2s Part F of Schedule 6
(except-as may -otherwise he agreed by the Security Agent in consultation with the.
Lenders’ Insurance Adviser), together with a copy of the notice(s) of assignment to
the Insurer signed by an auth rised. signatory of the Borrower and -acknowledged by
the Instirers; F

(b) if so directed by the Lenaers;Ll pay to the Insurance Proceeds Account without any
T

set-off or deductlon of any| kind for any reason any and all proceeds from the
Insurances recelved by us fro the Insurers;

{¢) ‘to advise the Lenders and th;e‘ Security Agent:

35059284
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(e)
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2 The abave undertakings are lee"?*

(a)

35059284

()] at least 30 days (or isuch lesser perlod, if any, as may be specified from time
to time In the case! of war risks and kindred perfis) before (1) cancellation of
any of the Insurances Is to take effect and (2) any alteration to, termination
or expiry of any of the Insurances IS to take effect;

()  of any default in the payment of any premium for any of the Insurances
* promptly on the occurrence of a default;

(1} atieast:30 days prldq to the explry of the insurances If we have not received
renewal instructions from the Borrower and/or any jointly insured partles or
the agents of any sueh party; )

{lv) at least 30 days prior to the expiry of these Insurances of all reasonable
Information regarding thelr renewal arrangements, .including premiums and
Insurers and terms and cundltiuns of renewal cover;

(v) of any act or omisslon or of any event of which those of cur employees
directly Involved In the placement or administration of the Insurances
become aware and which might reasonably be expected to invalldate or
render vold, avaldaHIe or unenforceable In whole -or In part any. of the
Insurances promptiy n becoming aware of It; and

(vi) promptly upon receipt of notice of any material changes notified to us whlch
are proposed to ba made in the terms of the Insurances and which, if
effected, would resuib In any reduction in limits or coverage (Induding those
resulting from extenslons) or In any Increase In deductibles, exclusions or
exceptions;

to disclosa to you and the lnsurers any fact, change of circumstance or occurrence
notified to those of our erpployees directly Involved with the placement or
administration of the Insurances or any fact, change of circumstance or occurrence
which such employaes becorte aware, which in our reasonabie assessment may ba
material to the risks Insured against under the Insurances or which would result in
‘any material reduction In fimfts or alteration in cpveraqepr increase In- -deductions,

excluslons or exceptions prnmbt!y when wé become aware of such fact, change of

circumstances or occurrence land If so requated by you to disclose the. same to
aﬁ'ected Insumrs,

‘to treat as confidential all information marked -as or atherwise stated to be

-canfidential and supplied to ug by any persen for the purposes of disclosure to the

insurers under the Insurances| and net to disclose, without the written consent of that
person, such Information to aqy third party other than the Borrower or the Insurers
under the Insurances in satlsfactlon of our undertaking In paragraph (d} above;

to notify the Lenders and tthewrtty Agent 30 days or such lesser period as shall be

* practicable prior fo our ceaslng to- act as Insurance broker to the Borrower ar, If

Impracticable, pramptly failowir{g our ceasing so to act;

to make available to you or your agent en reasocnable request our placing and daims
files, and provide you (at your expense) with coples of any documents from those
files; and

to held the insurance slips and the insurance policies, to the extent held by us, to the
order of the Security Agent.

subject ta our lien, if any, on|the insirance policies for premiums die under the
policies and subject to any insurers’ right. of cancellation (iIf any) followlhg default in
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excess of 60 days In payment|of such premiums, but we undertake to advise you as
soon as practicable If any such premiums. are not paid to us by the due date and to
give you a reasonable opportunity of paying such amounts of such premiums
outstanding before notification|of cancellation on behalf of the Insurers; and .

{b}  subject to our continuing app‘olntment for the time belng as insurance brokers to the
Boerrower, . .

8. Our aggregate liability to any persons, companiés or organisation who acts In rellance on
this letter, or on any other brokg‘rTs letter of undertaking issued, by us In respect of the
Insurance for this Project, for any and all matters arising from them and the contents
thereof shall In any and all events| be limited to the sum of £5,000,000, even i we are
negligent,. We do not limit llablity for fraud, wilful misconduct, or death or personal injury

caused by our negligence. )

This letter shall be governed by and cnnstrfw:d‘ In accordance with English law,
Yours faithfily

For and on behaif of

‘Marsh Ltd

: Ty

Annexure A - List of Insurances

Annexure B - . Polley Endorsaments
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ANNEX 6
OUTLINE DETAILED MAINTENANCE PLAN

OUTLINE of DETAILED MAINTENANCE PLAN
o _

Introduction - : |

This part describes the outline maintenance pl‘an Mercia will follow to ensure the availability
and performance of the plant during its operational life. This outline maintenance plan will be
updated with the draft O&M Manuals within 30 days prior to Takeover certificate is issued.

(a) Equipment Maintenance

All maintenance work on the Facility will be| planned, undertaken and recorded by means of
the use of a computerized maintenance management system (CMMS). [THE CMMS will be
used for maintaining spares inventory, 1ssw1ng maintenance work orders and scheduling
maintenance works. All the maintenance procedures and regime will be in accordance with
the O&M Manuals issued for the operation and maintenance of the Facility.

The works ordered includes all the relevant information required for a maintenance
programmed covering:

) Maintenance priority

e . Work order tracking

. Spare iﬁventory and supplies

. Maiﬂtenance equipment required
. | External services required

. Safety requirements

. Equipment shutdown procedure
o Hot-working requirements

. Recording and Reporting
. Asset failures
e Predictive maintenance analysis

Maintenance categories

The maintenance of the Plant can be summarized under four general categories which are
listed below. Greater description of what activities will be carried out under these categories
will be introduced based on the O&M Manuals.
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 Preventive Maintenance (PM):

This includes all the activities to be carried lout in order to reduce the possibility of serious
breakdowns of equipment or systems and to ensure the safe operation of the facility. Typically
PM includes greasing and lubrication programmes for the equipment, checking all safety and
firefighting equipment, rotation/inspection of back-up equipment. The preventive
Maintenance will be based on the recomniendations from the manufacturers which will be
stated in the O&M Manuals and internal kn(‘)w-ho_w from both parent companies after years'
experience operating EfW facilities. '

Routine Maintenance (RM):

Routine maintenance includes replacement of lighting equipment, repair/adjustment of
instruments, replacement of pump packingjsland valves, transmission chain adjustment and
road, land and building repairs all resulting from the normal operation of the Plant.

Some examples of non-programmed maintenance which could halt the furnace are:

. Non-programmed maintenance of the feeder system
o Breakage of the ash removal systerh :
. Loss of fans

. Grate blockage .

The above-mentioned situations may give rise to specific equipment shutdown but not
shutdown of the plant. Given equipment redundancy and the installation of 100% spare key
mechanical equipment on the incineration line, the Plant would only undergo a total shutdown
in the event of both duty and spare plant iterrﬁs failure. Furthermore, it must be borne in mind
that, sometimes, the maintenance programme .may be combined with an unscheduled
shutdown, thus minimising the overall non-availability time of the unit,

Scheduled Overall Maintenance (SOM):

All major maintenance work which does not require immediate attention will be scheduled for
the annual shutdown of the Facility. This work typically takes place during the yearly
shutdown and includes: furnace cleaning, detailed inspection of the Plant, pump replacement,
additions to the installation and any other important work which cannot be carried out whilst
the Facility is operational. '

During SOM outage works might include:

e Boiler tube thickness checks

. Replacement of items with a limited Warking life.

. Periodic equipment overhaﬁls

. lCalibfation and resetting of process cn tical items

. Testing of pressure s'yst_ems in accordance with 'Fhe written Scheme of examination.
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Emergency Maintenance (EM):

Emergency maintenance may include anythln
Plant shutdown to a breakdown in the air-
Operations Managers, will take those decision
to be taken to rectify the maintenance problen
problems in these circumstances and may
subcontractors.

Some examples of unplanned or emergenc
operation include:

Blockage of the feeder system
Blockage of the ash removal system
Boiler tube leak

. L.D. Fan rotor / motor failure

Some situations may give rise to speciﬁ¢
equipment redundancy and the installation of
only undergo a total shutdown if an event:

Failure of two bag filter elements simu

g from breakages of a steam pipe which require
conditioning system. The Plant Manager and
1s that they deem necessary concerning the steps
1s in emergencies. The Plant staff will solve the
, if necessary, call in outside specialists or

y maintenance which could halt the Facility

taneously.

equipment shutdown of the Facility. Given
spare mechanical equipment, the Facility would
which causes a safety risk to the Facility or

S

personnel, or adversely affects the Facility perforrnance

Furthermore, it must be borne in mind that, s

combined with an unscheduled shutdown, thus

the Facility.
Inspection Plan

In order to maximise continuous availability o
rigorous preventive maintenance schedule is ‘¢
regime will be carried out on a regular basis to

Waste Reception’
. Weighing
Unloading

Storage in the pit
Waste Feeding

K Transport to the feeder

. 'Feeding hoppers

.

Waste Input Rates

cam_1b\54713682
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ometimes, the maintenance programme may be

minimizing the overall non-availability time of

f the Plant, it is essential that, after start-up, a
arried out. In addition, a continuous inspection

the following parts of the Facility.




® Waste Drying

. ' Combustion

. Final Incineration and Cooling of b(%ttom ash
. Ash Extraction ‘ |

. Air Circuits

. Boilers

. Purification of Flumes

. Thermal Circuit

. Auxiliary Instéllations |

. Electrical Installatiolns

. Energy Production

A list of the exact activities and the likelyi ifrequency of inspection for each working area is
given below. . |

a. Waste Receptioﬁ

Weighing: ‘

Inspections will be carried out every shift. }
Activities: 1
e - Visual inspection of the platform, aszs essment of cleanliness
e Verification of zero calibration on tﬁe weighbridge

. Verification of the ticketing processé
Unloading:

Inspections will be carried out every shift.

Activities:

]

. Visual inspection of the operation are
. Verification of the traffic control system

e Checking the indicating lights
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11 May 2017 doonec




Storage in pit:

Continuous inspection (when the plant waste feed crane is not operated in automatic mode).

Activities:
. Inspection of the received waste (from|the crane operators chair)
. Waste mixing

b. Waste Feeding
Transport to the feeding hopper:

Continuous inspection (when the plant waste feed crane is not operated in automatic mode).

Activities:

. Checking the overhead crane travelliing operation

. Checking the running of the overheaa crane

. Checking the elevation operations
K " Checking the opening and closing oﬁe rations of the grab
. Visual inspection of the motor reduction unit oil levels

. Visual inspection of the grab oil leveils

Feeding hoppers:

Inspection will be carried out every shift.

. Activities:
. Visual inspection of the cleanliness éfthe loading area

. Verification of the correct operation éof the waste level indicators in the feeding ducts
C. Waste Input Rates:

Waste input is monitored by the DCS and plant Operators continuously, and local checks will
be undertaken each shift. |
|

Activities:
. Visual inspection of the driving opera ‘1on of grate

. Verification of the clean condition of #he hoppers under the grilles
. Review of Grille movement
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To.check the driving operation of theie
To check the operation of the speed re
1

To check the driving operation of the |
d. Waste Dryiﬁg:

Waste Drying is monitored by the DCS and
will be undertaken each shift. o

Act1v1tles.

Visual inspection of the driving operat‘i

Review of Grille movement

To check the driving operation of the li
e. Combustion:

Combustion is monitored by the DCS and plar
be undertaken each shift

Activities;

lectro valves

gulators

mits switch

plant Operators continuously, and local checks

on of grate

Verification of the clean condition of the hoppers under the grilles

-To check the driving operation of theé electro valves

To check the operation of the speed regulators

mits switch

1t Operators continuously, and local checks will

inside the furnace
Visual inspection of the incineration qu
Visual inspection of the running grilles

Visual inspection of the driving opera;ti

Review of grate movement

To check the driving operaﬁon of the e
To check the driving operation of the li

cam_1b\5471368\2
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Verification of the clean condition of th

Visual inspection of the interior of the furnace through the CCTV cameras installed

ality by means of flame analysis

on of grilles

¢ hoppers under the grilles

eclro valves

To check the operation of the speed fdgulators

mits switch




f. Final Incineration a.nd Cooling of botto

To monitored by the DCS and pIa.nt Oper‘
undertaken each shift.

Activities

Visual checking of the interior of the
inside the furnace

Inspection of the degree of incineration|
Modification of the combustion parame
Verification of the clean condition of th
Review of Grille movement
To check the driving operation of the ?:I
To check the operation of the speed rég
To check the driving operation of the i

g. Ashes Extraction:

m ash:

ators continuously, and local checks will be

furnace through the CCTV cametas installed

attained
ters if necessary

e hoppers under the grilles

ectro valves

ulators

mits switch

To monitored by the DCS and plant Operators continuously, and local checks will be

undertaken each shift.
Activities:

To verify the operation of the wormwhe
To check condition of the ash hoppers v
To check the operation of the rotation: v

To check the driving operation of the p1
. .

h. Air Circuits:

Inspections will be carried out every shift.
Activities:

To check the clean condition of the a<

bay

gate of the main air ventilator

To check the correct driving operation i

el

inder the boiler

alves

neumatic extr_action circuit

To verify the oil levels of the motor reduction units

spiration grilles located in the waste feception

n manual and automatic mode of the aspiration
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i.
Inépectior_ls will be carried out every shift.

Activities:

To check the correct driving operation in the manual and automatic mode of the

‘regulation gates of the main air locateﬂ under each one of the grilles

To verify the conditions of expansioﬂﬁoints of the main air ducts

- To check through touch the heat of the ventilation ball bearings of the main air

ventilator

To check the tension of the transmlssion belts

Auditive checking of the noises and V1Lrat10ns in the main air ventilator
To verify the inlet and outl_et temperatiures of the air in the preheater

To check the correct operation of the |a1r preheater

To check the driving operation in anual and automatic mode of the gate of the
secondary air aspiration 1

To check the temperature of the Secm;ldary air ducts

To verify the condition of the expansieﬁ gaskets in the secondary air circuit

To check the condition of the coupllngr in the duct-furnace inlet of the secondary air
To check the tension of the transm1ssmn belts of the secondary air ventilator

To ¢heck through touch the heatmg degree of the ball bearings of the secondary air
ventilator :

Auditive checking of the noises and Vibrations in the secondary air ventilator

(Gases Circuits:

Opening of the visit gates and search .for any ashes deposited
Elimination of the ashes deposited if f'r?lecessary'

Expahsion joints ;
Cleaning of the analysers
Verification of the analysers correct eijeration

Verification of zero with basic produc?ﬁt in the analysers (in norreal air conditions)

Cleaning of opacimeters
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Revision of the continuous paper and verification of the non-existence of high
poliutant emission points

Change of continuous paper if necessary
To verify the correct operation of the §:himney beacon lights

To check the correct operation of the corresponding alarms of dust emission in gases,
both of the analysers as well as the opacimeter

3. Boiler: -

Inspections will be carried out each shift, and wherever possible continuously monitored

through the DCS.

Activities:

° To check the similar visual levels "in situ”

. To check the correct remote signaling ;le vels

. ‘To check the correct electrical signaIir?g levels

. To check the manometer gauging "in sjtu"

e To check the correct gauging of the el¢ctrica1 manometers

o To check the driving operation of the éutomatic feeding valve

. To verify the correct operation of the security valves (by hand)

. To visually check the non-existence of external leaks

. Auditive checking of the non;eﬁistencé of internal leaks

. To check the correct operatlon and pel"centage of continuous purging of the surface
networks

. To check the correct operation of the a;wtomatic purging

. To carry out the corresponding purging, following the manufacturer's instructions

. Visual inspection through the v131t1ng oates, if there is any, of the efficiency of‘ the
hammer breaker '

k. Fumes Purification:

Inspection will be carried out every shift, and monitored continuously wherever possible

through the DCS.
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Activities:

. Revision of the oil level of the transformers

. revision of the compressed air system 1‘3re‘ssure

] Verification of the low voltage |

. Verification of the high voltage

. Checking of the electric energy consﬁr‘nption of the different fields

. Checking of the correct operatioﬂ of fhe hammers

o To verify the correct clean condition of the electrodes (electro filter) or cartridges
{cartridge filters) ‘

. To check the fixation of the cartridges|(cartridge filter)

. To check the fumes analysis before gnd after the filter and to verify if we are working

within the correct field of action

. To check through touch, the heating ’dLgree of the forced draught ventilator bearing

. Auditive checking of the noises and vibrations of the forced draught ventilator
. To check the tension of the tranérnis$ion belts of the forced draught ventilator
1. ° Thermal Circuit:

Inspections will be camed out each shift; and monitored continuously wherever possible
through the DCS. - '

Activities:

. To check the main collector pressure:

. To check the auxiliary collector presfsure

° To check the vapour temperature in the main collector

. To check vapour temperature in the a‘uxiliary collector

. Visual verification of the non—ex1ste ce of leaks in ﬂanges and valves along all the
circuit : T

e~ Verification of the correct condition: o‘f the valves of the circuit, verifying fhat all those

that should be opened/closed are really opened/closed

. To check the correct operation of the air condenser
. To check the operation of the vacuum ejectors
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. To check the dosing of the additives, both water as well as to vapour, if it is necessary
to carry out this last dose

¢ To check the operating parameters ofithe fume removai hood
. To take and analyse the feeding wa’écer samples in feeding tank before the additives
being fed

e  Totake and analyse water samples frém the inside of the boiler

. To determine and correct the necessary additives dose

. To.take and analyse samples of vapour before the turbine

. To take samples and analyse the condensed water at the exit of the condenser

. To check the levels of the emergency ‘Water tank

o To verify the correct operation of the water treatment equipments

. ;11"0. carry out the regeneratioh of the treatment columns when it is necessary due to the
epletion .

m. Auxiliary Installations:

~ Inspection will be carried out every shift, and monitored continuously wherever possible
through the DCS. - :

Activities:
. Visual verification of the correct operation of the air condenser ventilators
. To verify visually the operation of ‘the water transfer pumps, the same as in the

previous ones, tightening up the glands if it is necessary

»  To check the operation of the air COMPIessors for regulation, purging the storage tank,
verifying the oil level, etc.

o To verify the operation of the feeding water pumps

. Auditive checking of the noises and xfribrations of all and each one of the pumps and
compressors which constitute the auxiliary equipments ‘

n. Electrical Installation:

Inspection will be carried out every shift
Activities:

. Taking the temperature of the elé(:tric boards, determining the existence of

temperature increases by the "joule" effect and to prevent possible failures
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. Amperage taking of the electric motéérs with the purpose of verifying if the excess of

loading exists thereof
0. Energy Production:

Inspections will be carried out each shiﬁ,?:
through the DCS. :

Activities:

and monitored continuously wherever possible

o Data registration of the vapour inlét and outlet, oil pressures and temperature, ball
bearings temperature, number of turbine revolutions per minute

. Data registration of the alternator (Coils temperature, active and reactive produced

energy, pHi, cosine, ¢tc.)

. Registration of refrigerating water temperatures, inlet and outlet

. Visual verification of the oil level inft} e tank

. Process Control

Process control will be carried out utilising a

distributed control system (DCS) which collates

information on the performance of the plant at different points, analyses said information and

prompts the necessary action to be taken wiﬂg reference to a particular element or a group of

installations.

This ensures the plant operates continually under design conditions.

Half yearly and yearly inspections are always requiring partial or total shutdown of the Plant.
A complete and in-depth inspection of the equipment is carried out on these occasions. These
inspections allow the Plant Management to evaluate the real and potential deterioration risk as

well as possible breakage of Plant equipmerit
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Qutline preventive maintenance plan

Below is an outline preventive maintenance plan for the waste handling, furnace/boiler, flue
gas treatment, turbine generator and auxiliary equipment. The Detailed Maintenance Plan and
maintenance program will be confirmed as soon as the O&M Manuals are issued by the
supplier no later than 30 days before Takeofv‘er. The frequencies applied to the agreed O&M
cost model rev. 28 for the Facility are in accordance with the following table. The Detailed
Maintenance Plan will be developed having;n‘:gard to the anticipated 25 operational life of the
Waste to Energy Plant and not be constrained or limited by considerations arising from the
term remaining within the existing Waste Ma%lagement Services Contract. '

The Detailed Maintenance Plan, which will be based on the O&M Manuals issued by the EPC
Contractor for the Facility, will also be upda‘ted during the operational life of the Facility as
necessary due to any update and improvements on the equipment and further knowledge and
experience gained during the operational life on the Facility. In addition, Mercia will hand
back the detailed maintenance plan to the Afugho'rity prior to handback.
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note M20 or manufacturer recommendation.
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The maintenance programmed will accommodate the timel

my y inspection and replacement as
necessary of the wear parts identified in O&fl\/‘l Manuals

|
(b) _Maintenance of Facility Infrastructure
' "

As part of their duties the Operations and Maintenance Team will be responsible for the .
general maintenance of the facility as per O&M Manuals issued from the EPC Contractor
* prior to commissioning of the facility.. They will carry out inspections of different aspects of
the Facility according to the frequencies state\d on the Facility Inspection Sheet and note their
findings. Any maintenance undertaken shall i?e recorded in the Facility diary.

Perimeter Fencing and Gates : 1
|

The Operations and Maintenancer Assistants? ;v‘vill check, on a daily basis, the condition of the
perimeter fence and gates and will note and report any damage observed. Appropriate
remedial action will take place within 24 hours. '

- Signs and Notices

All signs and notices shall be checked regulénly to ensure that all are clean, free of graffiti and
legible to the Facility users. Appropriate remedial action will take place within 24 hours,

Hardstanding and Roads

All areas of hardstanding and roads shall be inspected on a daily basis and the attendant will,
if necessary, remove any litter and detritus.| Any structural deficiencies will be repaired
within three working days. ’

Drains, Gullies and Interceptors

The Operations and Maintenance Team will ‘on monthly basis, ensure that all such items are
functioning correctly. This will include clearing all gully grates of materials that may affect
their performance and, if necessary, the cleaning and unblocking of drains and interceptors
within 24 hours of occurrence. ' '

Office and Other Buildings -

The Operations and Maintenance Team will be responsible for the general upkeep, structural
integrity, daily tidiness and cleanliness of al; buildings, offices, boiler and turbine halls,
workshop areas, canteens and toilets and washing facilities. Deficiencies that may affect the
Health and Safety of operatives and visitors will be made good within 24 hours. Decoration
of internal and external surfaces will occur onia 5 year cycle.
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Utilities

The Operations and Maintenance Team v
maintenance of all utilities is carried out thto

vill be responsible for ensuring the general

ugh a reporting process to the Plant Manager.

All utilities will be inspected on an annual basis. Appropriate remedial action will be
instructed immediately and completed within 24 hours. |

Fire Fightin_g/Pirst Aid Equipment

The Operations and Maintenance Team w111 be responsible for the operation of all fire
fighting equipment, maintenance of equipment will be undertaken by authorised agencies.

Fire Water Pumps will be phecked weekly an any faulty parts will be replaced as necessary.

Smoke Detectors and Alarms, Fire extinguishers and any other firefighting equipment will be
checked annually and replaced as necessary. If any firefighting equipment is found faulty
between annual shutdowns, it would be replaced immediately.

The attendant must ensure that adequate ﬁiﬁt-aid equipment is always available and any
stocks used will be replaced immediately, i

1 accordance with the Contractors Health and
Safety Policy and Procedures. ‘ :
Winter Maintenance

During periods of excessively cold weatheir?, snow and ice procedures will be adhered to
which will ensure the safety of all Facility users.

xes and it will be the responsibility of the
ery cold weather to salt all ramps and areas

Each Facility will have appropriate salt bo
Operations and Maintenance Team during v
vehicular access. 5

During periods of heavy snow fall the Operéﬁons and Maintenance Team will again ensure
that all areas used by vehicles are kept clear. :

Vandalism

The Facility will be checked by an attendant (;)]n a daily basis for any

) signs of vandalism. Any
such vandalism will be noted on the Facility Inspection Sheet. '

The action taken will de
~include: '

pend on the level and frequency of vandalism. These actions might

. the immediate removal of graffiti

periodic security controls
1

passive infra red flood lighting

installation of dummy cameras/alarms i

=

installation of a camera and video systen
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. full time security
General

Additional Facility specific maintenance iséues may be identified, agreed and included in the
Waste Management Service Plan during the' Contract Period.
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