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Revision Sheet

This sheet is to be used to record all amendments revisions and additions made to this Exit Plan AII
such changes must be agreed by both the Contractor and.the Lead Authority.

D_ate_ o e Rev;snon Sk | b Supplled to Lead Authorlty_,: T
AT [ Revison " December 2007 -
10/01/02 27 Revision . i January 2002
22/10/02 37 Revision . 310ctober 2002
10/08/63 4™ Revision ‘ 28 August 2003
11/02/11 5" Revision i 18 February 2011
16/07/13 8™ Revision . 19 July 2013
04/04/14 7" Revision " 5 5 9 May 2014
- 19/05/14 8" Revision - 19 May 2614
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Introduction

In accordance with Clause 52 of the Waste Management Service Contract, an Exit Plan should be
prepared, kept and updated by the Contractor. : '

‘ Upon termination or expirétion of the Contract Pejriiod whether:
(i} by the Contractor's Default I
{ii} .by the Council's Default, or
i} without Default

and for the purposes of facilitating the transfer of services to any successor operator the provisions
and obligations contained within this Exit Plan shall be implemented.

Between 12 and 36 months prior to the end of the Contact Period the parties shall meet to discuss the
arrangements for the Exit Plan's implementation. | : \

In addition, in the 24 months prior to the end of the Contract Period, to the extent that the services will

be provided by a party other than the Contractor after the expiry of the Contract Period, the

Contractor shall give all reasonable co-operatlon\to such other party and to the Council in this regard

and shall provide such other party with reasonable access to the Waste Management Units and with

all information (other than that which is reasonably regarded by the Contractor as commercially
sensitive) as such other party may reasonable reqwre

The following document details the information tg be. supplied by the Contractor either on or prior to
the termination or expiration of the Contract Period and reasons for such termination or expiration.
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PART 1

REASONS FOR TERMINATION OR EXPIRATIdi\I OF THE CONTRACT PERIOD -

F Terminatioﬁ through Confractor's Defaulﬁ

The reasons leading to such termination faire detailed in Clause 46 of the Service Contract
.2 Termination through Councif's Default :
The reasons leading to such termination ére detailed in Clause 47.of the Service Contract

3. Termination without Default

The reasons leading to such termination éi’e detailed in Clause 48 of the Service Contract
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PART 2

INFORMATION TO BE SUPPLIED IN THE E EXIT ;PLAN

The following detalls the information that is reqwred by Clause 52.1 of the Service Contract and the

relevant Appendix to this document where it may\ be found.

1. - KEY PERSONNEL DETAILS
2. LIST OF PREMISES

w

CONSENTS
INFORMATION SYSTEMS
LIST OF OTHER ASSETS
INSURANCE DETAILS
INDUSTRIAL RELATIONS
MANUALS AND POLICIES
OTHER DETAILS:

© ® NP R

10. COPIES OF DRAWINGS, DOCUMENT.SEETC.

11. LAST DAY SURVEY (See also Part 3)

CONTRACTS, PERMITS, LICENCES &\NECESSARY

APPENDIX |

APPENDIX It
APPENDE HI

APPENDIX IV
APPENDIX V
APPENDIX VI

" APPENDIX ViI

APPENDIX VI
APPENDIX IX:
APPENDIX X
APPENDIX Xl

For convenience, the relevant part of Clause 52.1; is copied at each Appendix.
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PART 3

CONDITION OF WASTE MANAGEMENT UN'ITS:iON TERMINATION

In order to comply with Clause 50 of the Serwce Contract, a full survey of all Waste Management
Units will be carried out by the Contractor i in the penod prior to termination.

The period will be agreed between the parties, ar;d the surveys will have regard to:

(i) the level of maintenance that should have been carried out in accordance with the Service
Delivery Plan (Clause 50.1.1) v

i) - the age of the plant and equipment (Claufsie 50.1.2)
(i) the life expectancy of the plant and equip‘ment (Clause 50.1.3)

The survey and any subsequent reports wnli con5|der each Waste Management Unit as con3|st|ng of
three distinct elements i.e.

(i) EXTERNAL - Consisting of gateways; boundary fencing; roads; hardstanding; gulhes and
drains. -

{ii) BUILDINGS - Consisting of gatehouses | office blocks; buildings containing waste handling
equipment; utilities (lighting, heatmg water etc), and storage and mess facilities.

{iii) EQUIPIVIENT - Consisting of all static| plant and equipment; and any dedicated mobile
equipment iocated at each Waste Manageément Unit.
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Ry

ART 4

EURTHER OBLIGATIONS UPON TERMINATION

Clause 52 of the Service Confract places further r:equirements on the Contractor (Clause 52.2 to 52.6)
and these are summarised below. ¥

1. The Contractor shall provide the Lead Authonty with reasonable access to the employees of
the Contractor subject to such condltlons that the Contractor may reasonab!e impose in
connection with such access. ‘ !

2. The Contractor shall use reasonable endeavours to ensure that the Lead Authority or any
successor operator may enter into or| enjoy the benefits of contracts equivalent to the
contracts to which the Contractor maylbe a party in relation to the performance of the

Services.

3. The Contractor shall use reasonable endeavours in relation to any contract relating to the
Project to which it may be a part, to novate its interest thereunder as the Lead Authority may
direct. 1;

4. The Contractor shall, only to the extenf $0 permitted by any Legal Requirement or any

applicable regulatory body, assign andlor transfer any Necessary Consents to the Lead
Authority or as the Lead Authority may dlrect

5. The Contractor shall co-operate with thel Lead Authonty and any successor operator with a
: view to completing the acquisition of any\Waste Management Units.

6. The Contractor shall take such steps and execute such documents as may reasonably be
required fo pass such title as the Contractor then has to each of the Waste Management
Units. :
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APPENDIX |

52.1.1 a list of key personnel showing names, addresses, telephone numbers, roles and
responsibilities together with full partrcuiars of each employee (including the date on which
continuity of employment began for each |such employee) and terms and conditions of each
such person;

1. Key Personnel

Name - | Job Title - .| Location:” .- | Tel.No.=: .= |.Date. '~
T — The Marina | HNEEENN | DN
T [ The Marina | HNEEEEN | D
| L The Marina | NN [ ~NA-
__F [ [ Envirosort | N | NA
M N | (ciosot |

B _ Hill& Moor. | HEEEEE

Landfil -~ -
| _ Hill & Moor | N
: | Landfill - : :

iIL__B T | | Rotrerves | I

N : EnviroSort I

Vacant EnviroSort Manager En\}iroSortr Bl |

Vacant EnviRecover Personnel 1 EnviRecover

2. Employees

Fuli particulars of the Contractors employees are held in the appropriate personnel records of the
Company. The required details for ali employees will be supplied.in the period preceding termination.
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APPENDIX [l

52.1.2 a list of all premises owned, leased or operated by the Contractor together with up to date
copies of all agreements pertinent to the use and occupation thereof showing the status,
address agnd telephone number of the responsrble manager and use of each such premises
together with an up to date plan thereof showing all material buildings or other structures
located thereon and the routes of all roads services, access and utility supplies, together with

any malerial third party rights of way or easements

MISCELLANEOUS

ADDRESS

STATUS

Head Office

The Marina ¢
Kings Road
Evesham

| WR11 3XZ

5

Ex British Sugar Land

Stourport Road Kidderminster

TRANSFER STATIONS

ADDRESS

STATUS

Redditch Transfer Station

Crossgate Road

Park Farm Industrial Estate
Redditch

BO8 7SN:

5

Bromsgrove Transfer Station

Aston Field Trading Estate
Aston Road

Bromsgrove

B60 3EX

Rotherwas Transfer Station

Chapel Road '

Rotherwas Industrial Estate
Hereford

HR2 6LD

L eominster Transfer Station

Bridge Street ;
Leominster
HR6 8EA

BULK BAYS

ADDRESS

STATUS

Redditch Bulk Bays

Crossgate Road

Park Farm Industraal Estate -
Redditch

BS8 7SN -

5

Kidderminster Bulk Bays

Road Number 3
Hoobrook Industrial Estate
Kidderminster | .
DY10 1HY ;

Rotherwas Bulk Bays

Chapel Road !

Rotherwas Industrlal Estate
Hereford
HRZ 6LD

ENERGY FROM WASTE
FACILITY

ADDRESS

STATUS

EnviRecover

Plot H600

2
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ENERGY FROM WASTE
FACILITY

ADDRESS

STATUS

Oak Drive Hartlieb_ury Trading
Estate v

DY10 4JB

MATERIALS RECLAMATION
FACILITY

ADDRESS

STATUS

EnviroSort .

Woodbury Lane
Norton e
Worcester
WR5 2PU

5

COMPOSTING PLANT

ADDRESS

STATUS

Hill & Moor Composting Facility

Hill & Moor Lalh:dfiil Site
Piddle Brook Lane
Wyre Piddle
Pershore b
WR10 2LW

1

LANDFILL SITE

ADDRESS

STATUS

Hill & Moor Landfill Site

Hill & Moor Landfill Site
Piddle Brook Lane
Wyre Piddle
Pershore

WR10 2LW

1

HOUSEHOLD
CENTRES

RECYCLING |

ADDRESS

STATUS

Redditch

Crossgate Road

Park Farm Industrial Estate
Redditch '

B98 7SN

5

Stourport (Bonemill)

Minster Road
Stourport
DY13 8AS

Malvern (Newlands)

Worcester Road
Malvern Link
WR13 5AX

Pershore (Hill & Moor)

Hill & Moor Landfill Site
Piddle Brook Lane
Wyre Piddle
Pershore

WR10 2I.W

Droitwich (Hanbury)

Hanbury Road | -
Hanbury Whart :
Droitwich
WRO 7DX -

Worcester East (Bilford Road)

Belford Road
Worcester
WR3 8PU
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HOUSEHOLD
CENTRES

RECYCLING

ADDRESS

STATUS

Worcester West (Hallow Road)

Hallow Road ||
Off Horsford Road
Worcester
WR2 6BZ

2

Bromsgrove (Quantry Lane)

Quantry Lane
Romsley
DY9 guU |

Tenbury Wells

Palmers Meadbw Car Park
Tenbury Weile
WR15 8BB

Upton on Severn

"WR8 OHU

Hanley Road Car Park
Upton upon Severn

Kidderminster (Hoobrook)

Hoobrook Indﬁ,strial Estate
Kidderminster :
DY10 1HY

Rotherwas

Chapel Road ||
Rotherwas Industnal Estate
Hereford

HR2 6LD -

Leominster

Bridge Street
Leominster = .
HRE 8EA i

Ledbury

Little Marcie Rdad
Ledbury '
HR& 2DR

Ross-on-Wye

Station Approach -
Ross-on-Wye ‘
HRg7AQ |,

Bromyard

Linton Industridl Estate
Bromayrd
HR7 4QT

WORKSHOP

'ADDRESS

STATUS

Maintenance Unit

Unit 6
Pershore Tradlng Estate
Station Road u

2

Pershore |
Notes
A. Status Notation is as follows | '
1. Freehold, transferred in accordance with Property Transfer Agreement
2. Leased, transferred in accordance with Prcperty Transfer Agreement
3. Leased, (5 vyear lease only), transferred in accordance with Property Transfer
Agreement
4, Managed, transferred in accorda 1,ce with Property Transfer Agreement
5. Leased .
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B. Existing Waste Management Units ‘

The Service Delivery Plan for each facmty contains the following details required in
accordance with Clause 52.1.2 ‘ .

. responsible manager
) use of premises
) location map

Drawings for each facility can be fbund in}t'he relevant Working Plan folder.
C. Future Waste Management Units

Appropriate details and revisions will be Supplied for insertion in this Exit Plan as and when
they become available. ﬁ

D. Offices

The Company's offices at The Marina, E\frésham are occupied on short-term lease. Details of
future offices will be supplied at the appropriate time. .

Copies of all leases are held on a shared 1drive maintained by the Lead Authority
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APPENDIX lil

52.1.3 a list of all coniracts, permits, licences, Necessary Consents or other such documents which

are material to the project together with copies thereof:

Current contracts

WEEE Producer Compliance Scheme - Electrolink -

WEEE Approved Authorised Treatment Facilities: :

Aquaforce - . Cooling Appliances (fridges & freezers)
EMR - ' - Large Domestic Appliances

Eastside 2000 Lid (Wye Valley) - Large Doméstic Appliances

Sims - Small Domestic Appliances

Mann Electronic Recycling Ltd - : Televisions & Computer Monitors
Electrical Waste Recycling - Gas Discharge Lamps

Copies of all contracts are held on a shared drivelmaintained by the lead Authority

List of Planning Consents and Ehvironmental }I?ermits

Copies of these are forwarded at time of issue aﬁd are also held on a shared drive maintained by the
Lead Authority »

TRANSFER STATIONS ENVIRONMENTAL PERMIT PLANNING PERMISSION
Redditch - SP375ECV 407471 (99/348)
Bromsgrove VP3099CG — 207568 (8/2003/1226)
Rotherwas XP3095FM | CE/2000/0099/N
Ceominsier - FP3895FS NC/1999/2306/F

ENERGY FROM WASTE ENVIRONMENTAL PERMIT PLANNING PERMISSION
EnviRecover XP393BTX | APPIETB5ENTT12153273
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“BULK BAYS ENV[RONMI%&UTAL PERMIT PLANNING PERMISSION
Redditch TP31.98CU : 407562 (R2003/306)
Kidderminster WP3999CS 407559 (WF553/03)
Rotherwas XP3095FM CE/2000/0099/N

MATERIAL RECLAMATION ENVIRONME:NTAL PERMIT PLANNING PERMISSION
FACILITY ‘ .
EnviroSort DP3696SF 407669 (C/06/01539/CM)

COMPOSTING PLANT

ENVIRONMENTAL PERMIT

“PLANNING PERMISSION

Hill & Moor

SP3598CC 12/000046/CM
: (C112/01792/CM)
LANDFILL ENVIRONME?.I:\ITAL PERMIT PLANNING PERMISSION
Hill & Moor ZP3833LD . 407390(W. 96/0549)
HOUSEHOLD RECYCLING ENVIRONMENTAL PERMIT .PLANNING PERMISSION
CENTRES .
Redditch SP3798CV 407471 (99/348)
Stourport {Bonemill) LP3299CB 407470 (WF/0779/99)
Malvern (Newlands) - MP3298CP | 407514 (MH/01/00297)
Pershore SP3598CC - 407390(W.96/0549)
Droitwich (Hénbury) ' NP3999CW 407469 (W/99/1410)
Worcester East (Bilford Road) NP3799CZ 602424 (94/0264)
Worcester West (Hallow Road) | BP3199CZ 28/10M992
Bromsgrove (Quantry Lane) BP3599CY 14712/1992
Tenbury Wells AP3899SC 03/09/1984
Upton upon Severn PP3598CT 602226 (MH92I1353)
K-idderminster (Hoobrook} LP3199CQ .1 Sl05I1 991
Rotherwas XP3095FM CE/2000/0099/N

30886-5-8907-v1.0
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HOUSEHOLD RECYCLING ENVIRONM E:NTAL PERMIT PLANNING PERMISSION
CENTRES 1 ,

Leominster FP3895FS || | NC/1999/2306/F

Ledbury SP3698CN S NE/1999/2305/F

Ross-on-Wye XP3695FV | SE/2000/0814/N

Bromyard | XP3995F) | NC/1999/3181/N
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APPENDIX IV

52.1.4 a list of system used (computer and othenmse) in connection with the Project together with a
description of the systems and (other than in respect of confidential information) master
passwords where applicable together w:th full particulars and copies of all licences, escrow

accounts, deposit and subject codes and related matters;

The Company uses a range of 'standard' offlce soﬂware such as the Microsoft Office suite (Word,
Excel, PowerPoint etc) for which appropriate licences are -held and local passwords used. These
operate from a secure central electronic management information system administered from servers
at the Company s head office. All generated data is held centrally in the electronic MIS and is backed
up every evening.

Specialist computer programmes are listed belcw§ -

LANDFILL MANAGER - landfill mcﬁelling

SAGE - acco‘untinéiand financial

NETWORK SOFTWARiE - standard njetwork system

COBHAM WEIGHSC_)FT : " - weighbridge data capture and processing
AUTO CAD . drawing sjstem |
GEO SITE OFFICE - - survey equ%.nfipment

Passwords for the above are commercially confide’ntial and will be supplied upon termination._

In addition, a shared drive maintained by the Laad Authority allows information associated with the
WMSC to be uploaded and accessed by both parties.
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APPENDIX V

52.1.5 a fist of other assets owned, leased or\otherw;se operafed by the Conlractor in connection
with the Project together with documenfs of title and copies of servicing contracts and all
material details of similar malters;

Details of the assets used by the Contractor in connection with the Project are contained in the
Company's records, and in particular in the F|><ed Asset Register. On Wednesday, 21/05/2014 the
current Fixed Asset Register will be uploaded onto the shared drive maintained by the Lead Authority
land thereafter updated as and when the Exit Plan_ is updated.

Servicing in carried out in-house with the exceptlon of the following which are subject to repalr and
maintenance agreements with the suppliers:

Finning Repair & Maintenance Agreements CAT 735- Hill & Moor

- CAT 735- Hill & Moor CAT 930H

- EnwroSort
Komatsu Repair & Maintenance Agreement - PC-240 - Hill & Moor
JCB Repair & Maintenance Agreement - - JCB350 - EnviroSort -

- JCB 35D - EnviroSort

Tyre Contract P Airora Tanselis

Copies of the above are held on a shared drive maintained by the Lead Authority
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APPENDIX VI

52.1.6 full copies of insurance policies taken out|in respect of the provision of the Services and any
premises utilised in the provision of the Service together with full details of all claims made
thereunder during the previous 3 years; .

The Company holds current insurances in accordéfnce with Schedule 9 of the Contract.
Copies of the following policies are held on a shanéd drive maintained by the Lead Authority.

Computer Policy

Contractors Combined Liability Insurance
Contractors Plant Policy

Employers Liability

Engineering Inspection Schedule
Management Liability Schedule

PA Travel Schedule

Property and Business Interruption Insurance
Public and Product Liability

To avoid unnecessary frequent updating of this séti:tion, insurance details will be provided from time to
time of claims where the Company's liability is greater than JII per claim.
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APPENDIX VII

52.1.7 on going particulars of all strikes or other industrial action taken by any of the employees of

the Contractor during the previous 12 merrths;

Industrial Relations :

The Contractor ca n confirm that there has been no such incidence of ihdustrial action to report to
date. : 5
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APPENDIX Vill

52.1.8 copies of all manuals and policies adopted the Contractor in connection with the Project

(including policies in respect of health and safety and equal opportunities;

Health and Safety Policy

Equal Opportunities Policy (refer to New Employe%é Handbook)

Company Training Policy (refer to Appendix C of Fhe Contract Service Delivery Plan)
Customer Care Policy (refer- to New Employee i-lléhdbook)'

Environmental Management System (ISO 14001)3 bertiﬁcate

Quality Managehent System (ISO 8001) Ceniﬁcétg

Copies of the above are held on a shared drive mfa'intaine'd by the Lead Authority
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APPENDIX IX

| 52.1.9 other detaifs as may be required from time to time by the Service Delivery Plan; ]

No other detaiis are required by the Service Del‘i\'ffcjery Plan to date.
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- APPENDIX X

52.1.10 2 copies of all drawings, plans, manuals operating manuals, health and safely plans,
schedules of snagging items or defects, heaith and safety files, duly completed certificates (as
would normally be issued by profess:onals (in accordance with Good Industry Practice) given
the nature of the Works or Additional Works in question) and other documents (including in
electronic form where appropriate) relatmg to the Works and Additional Works and shalf
update such documents from time to time as necessary and shall supply the Superinfendent

- Officer with two copies of any revised documents or amended paris thereof: and

All of these documents etc are prowded durlnglthe course of the works programme and service
delivery to the Superintendent Officer
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APPENDIX XI
i

52.1.11 a survey as at the last Day of the Contrapj*t period on the same basis as that carried our under

Clause 29.6 (Detailed Maintenance Plan);
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C LI FFORD _ CLIFFORD CHANCE LLP
CHANCE i |

EXECUTION VERSION

DATED P 2014

WORCESTERSHIRE COUNTY COUNCIL
Ai\ID
THE COUNTY OF HEREFOR?DSHIRE DISTRICT COUNCIL
| AND

MERCIA WASTE MANAGEMENT LIMITED

VARIATION AGREEMENT TO THE WASTE
MANAGEMENT SERVICE CONTRACT
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Draft Date: 20 May 2014
ANNEX 9
PAYMEN'D MECHANISM

(SCHEDULE 4 (PAYMENT MECHANISM) TO THE WASTE MANAGEMENT
SERVICE CONTRACT)

A. . TERMINOLOGY

1. The following terminology has been apphed throughout this Schedule 4 and Schedule
- 5 (Definition and Calculation of Recyclmg and Recovery-Rates)
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Draft Date: 20 May 2014

il
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Draft Date; 20 May 2014

B
_ In
2. Calculation of — ‘ i

The Contractor shall be paid a _ for the provision of the Services in
accordance with the terms of Clause 38 (Paymens). The || N NN il be
determined in accordance with the following formula:

3. Payment of INEEEEEEENENN

The Contractor shall be entitled to rgceive the — in accordance with
the provisions set out below and in jaccordance with the provisions of Clauses 38
(Payment), 39 (Performance Momtormg) and 40 (Invoicing and Payment).

4. Forecast First and Final Contract Year

To determine the Basehne Price pnor\ to any reconciliation in:

(a)  the First Contract Year, an annual Contract Waste tonnage of - shall be
used; and
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Draft Date: 20 May 2014

(b)  the Final Contract Year the iContract Waste tonnage delivered during the
preceding 12 Months shall be iised.

I
In determining the Baseline Price in jt:he reconciliation at the end of the First Contract
Year and the Final Contract Year, thelactual Contract Waste tonnage shall be adjusted
to a seasonally adjusted annual equivalent,

5. Minimum Guaranteed Baseline Payment

Where in any Contract Year other than the First Contract Year and the Final Contract
Year tonnage of Contract Waste actually delivered to the Contractor is less than
B onnes, the Councils shall be liable to pay to the Contractor a minimum
guaranteed amount (the "Minimunﬂ Guaranteed Baseline Payment") being the
Baseline Payment calculated on an assumed Contract Waste tonnage other than Bring
Tonnage actually delivered to the Contractor Il tonnes at the assumed Baseline
Price for tonnage band [ tonnes, as stated in Schedule 6 (4dnnual Contract
Price Review). With respect to the Eirst Contract Year-and the Final Contract Year
(cach a "Part Year"), the calculation of the Minimum Guaranteed Payment will be
determined in accordance with the assumed Baseline Price for B tonnes and
pro-rated to the number -of Days inithat Part Year and adjusted according to the
variation in tonnage delivered in such Part Year when compared with the remainder
of the Contract Year in question. '

The Recycling Rate, Composting Rate and Recovery Rate achieved will be calculated
by applying the relevant provisionsiof Schedule 4 (Payment Mechanism) to the
forecast and/or actual tonnages of Contract Waste and not the figure of I
tonnes referred to above which tonnage shall only be used to calculate the Minimum
Guaranteed Baseline Payment. '

In the event of material changes in ithe disposal regime for LPG Gas Cylinders or
material increases in the number or weight of such cylinders current at the date of this
Contract handled at the Waste Management Units year on year, the parties will agree
a fair and reasonable payment in respect of the Contractor's marginal handling costs
which cost the parties shall agree and implement as a Council Change.

C.  BASELINE PAYMENT

6. Calculation of Baseline Payment

The Baseline Payment shall N
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Draft Date: 20 May 2014

7. Forecasting of Baseline Price

The Baseline Price per tonne varies among the defined tonnage bands depending on
the tonnage of Contract Waste (other than Bring Tonnage) in each Contract Year.
The Baseline Price per tonne which is applicable in each Contract Year will be
provisionally determined using a forecast of Contract Waste (other than Bring
Tonnage), to be made by the Contractor at the end of Month 10 of the preceding
Contract Year, giving due regard to the actual levels of Contract Waste (other than
Bring Tonnage) in recent Contract Years, and to be agreed by the Superintendent -
Officer at least one Month prior to the commencement of the relevant Contract Year.
Where such agreement cannot be reached prior to the commencement of the relevant
Contract Year the Baseline Price pertonne on which the Baseline Payment in each
Month will be based on the actual tonnage of Contract Waste (other than Bring
Tonnage) in the previous Contract Year.

8. Baseline Payment Reconciliation

On the last Business Day of Month!6 and Month 12 of each Contract Year "First
Reconciliation Date" and "Second Reconciliation Date” respectively, the Contractor
and the Superintendent Officer will: together by use of the Defined Audit Trail,
establish:

(a)  inthe case of each First Recoﬂc{:iliation Date:

(b) - inthe case of each Second Reéénci]iation Date:
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Draft Date: 20 May 2014

) At the end of the Contract Perlod the Reconciliation Payment (if any) will be
made on the last Day of the .Contract Period by reference to the period
following the last Reconcﬂlatlon Date prior to the Termination Date until the
Termination Date. :

D.  WASTE TO ENERGY SUPPLEMENT
|
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1 Draft Date: 20 May 2014
i

i H
9. Monthly Payments of Waste to Em‘ergy Supplement

9.1 Subject to Paragraph 9.2 below the ‘Waste to Energy Supplement for each Month
during each Contract Year will be caiculated as follows:

E. RECYCLING SUPPLEMENT AND COMPOSTING SUPPLEMENT

. ‘ .
10.  Recycling Supplement and Compo_s;t:ing Supplement

11.  Payment of Recyclmg Supplement z‘md Composting Supplement
\ |

i
! . .
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Draft Date: 20 May 2014

12, Recycling and Compost Reconciliation

(a)  Reconciliation Statement Calculations

(c)  First Reconciliation Payments
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Draft Date: 20 May 2014

(d)  Second Reconci{iation Payméhts

(e) In respect of the first Reconciliation Date in the Contract Period, no Second
Reconciliation Payments will be payable. At the end of the Contract Period.
Second Reconciliation Payments will be made calculated pursuant to
Paragraph 12(d) above for the period following the last Reconciliation Date
prior to the Termination Date [yntil the Termination Date.
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13.

Dréﬁ Date: 20 May 2014

(fy - Both the First Reconcﬂlatlbn Payments and the Second Reconciliation
Payments calculated on any Reconcﬂlatlon Date
payable for the Month in which such Reconciliation
Date fell.

HOUSEHOLD WASTE SITE PAYTMENT
Calculation of Household Waste Slte Payment

The Household Waste Site Payment )
shall be payable in 12 equal

monthly instalments provided that where the first and/or final Month of the Contract
Period shall be a part Month the mstalment payable for such part Month shall be
adjusted accordingly on a pro-rata ba31s

The parties acknowledge and agree- f]hat the _ shall be

dlsapphed unless otherwise agreed in wwr1tmg between the parties.

Calculation of the [N

30886-5-8905-v1.0 : - ‘11 - 70-40479127



Draft Date: 20 May 2014

I
|
H.  LANDFILL TAX PAYMENT

15.  Calculation of Landfill Tax Paymeliit
_ !

|
|
! .
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Draft Date: 20 May 2014

16.  Payment of Landfill Tax

Throughout the Cbntract Period the Contractor shall be responsible for and shall pay
all Landfill Tax at the prevailing rate,}é,ubject to the provisions of this Section H.

17.  Proportion of Landfill Tax

18. - Reimbursement of Landfill Tax

30886-5-8905-v1.0 _ 13 _ 70-40479127



Draft Date: 20 May 2014

19. Landfill Tax Monthly Payments

20. Landfill Tax

Reconciliation

‘ (a)'  Reconciliation Statement Cakulations

(© First Landfill Tax RecOnciIidtfion Payments

|
1
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Draft Date: 20 May 2014

I UNAVAILABILITY DEDUCTIONS

21.  Application of Unavailability Deductions

30886-5-8905-v1.0 215 - 70-40479127



5 Draft Date: 20 May 2014
I

Unavailability Deductions shall only Eapply to Delivery Points and Household Waste
Sites.

22. Grace Period

ductions in respect of the first B o e
there shall be a joint inspection by the

There shall be no Unavailability De
Contract Period. During such

Superintendent Officer and the Contractor of the Waste Management Units in
existence at the Effective Date, to assess the prevailing conditions of each such Waste
Management Unit and to agree the consequent effect on the manner in which each
shall be operated by the Contractor| Euntil such time as its refurbishment has been
completed in accordance with the Service Delivery Plan, or it has been replaced by a
new Waste Management Unit. k : '

24.
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Draft Date: 20 May 2014

25.  Procedure for Making Unavailability Deductions

26.  Definition of " Unavailable"

J17 - 7040479127
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Draft Date: 20 May 2014

28. ‘Unavailability Deductions

I PERFORMANCE FACTOR

29. General Grace Period

30886-5-8905-v1.0 , . 18- 7040479127



Draft Date: 20 May 2014

30.  Specific Grace Period

Table 3: Performance Regime Categories

Table 4: Performance Criteria - . '
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Draft Date: 20 May 2014

K. | RECTIFICATION PROCEDURES;

33. Service of a Default Notice

30886-5-8905-v1.0 . . -23- ’ ’ 70-40479127



Draft Date: 20 May 2014

34.  Procedure Following Default Noticéi

Following the issue of a Default Notlce the Contractor shall within Bl Business Days
of the receipt of the Default Notlce submit to the Lead Authority a Contractor
Rectification Plan, in sufficient detall as to demonstrate to the Lead Authority the
specific measurable and timed actions and such period of time as is the minimum
reasonably practicable ("Remedy Pénod") by which the default and cause of the
default will be rectified and all reasonable steps reasonably anticipated to avoid any
repetltlon of the default shall have been taken.

(a)

(b)

30886-5-8905-v1.0

On receipt of the Contractor !Recnﬁcation Plan, the Lead Authority shall
review such plan, and within JBusiness Days of the receipt of the Contractor
Rectification Plan, provide the Contractor with written notification of the Lead
Authority's acceptalice or rejection of the Contractor Rectification Plan as an
appropriate manner in wh1ch| to remedy the default. Provided that such
acceptance will not prejudlce' the Councils' rights under Paragraph 34(c)
below. I

Where the Lead Authority re]eTcts the Contractor Rectification Plan the matter
may be referred at the instance of either party to the Dispute Resolution
Procedure for the purpose ‘ |0f determining an appropriate Contractor
Rectification Plan. g :

Where the Lead Authority accepts the Contractor Rectlﬁcatlon Plan or where
the Contractor Rectification Plan is determined by the Dispute Resolution
Procedure, the Contractor shall complete the Contractor Rectification Plan
within the Remedy Period spemﬁﬁed therein.

_24 - 70-40479127



Draft Date: 20 May 2014

@ If

(i) at any time during theiRemedy Period the Contractor and the Councils
agree that the Contractor will not be able to complete the Contractor
Rectification Plan w1th1n the Remedy Per1od or

(i)  at any time it shall be determined pursuant to the Dispute Resolution
Procedure that the Contractor will not be able to complete the
Contractor Rectlﬁcatlon Plan within the Remedy Period; or

-(iii) at the end of the Remedy Period the Contractor shall have failed to
complete the Contractor Rectification Plan

the Councils acting together mjay terminate the Contract Period in accordance
with Clause 46.2.6 (Event of Contractor Defaulf).

For the purpose of this Paragraph 34 didefault shall have been remedied if:

(a) the matter or matters giving nse to and the effects of the default have been
duly corrected; and

(b) all steps have been taken to préVent a recurrence of the default

in each case in accordance with the Contractor Rectification Plan,

" 30886-5-8905-v1.0 -25- 70-40479127



Draft Date: 20 May 2014
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Draft Date: 20 May 2014

pprove such. calculation. in \ which case the relevant ]
, (if any) shall be paid by the Contractor to the Lead

Authority within 5 Business Days; or

(iiy  reject such calculation in which case the calculation of the
shall be referred by the Superintendent Officer to the
Dispute Resolution Procedure. Any payment due from the Contractor in
respect of shall be paid to the Lead
Authority, within 5 Business Days of its determination thereunder.

-I_E

= | P - |

" P —
| E— |
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1.1

ANNEX 11
COMPENSATION\ ON TERMINATION

(SCHEDULE 13 (COMPENSATION (DN TERMINATION) TO THE WASTE
MANAGEMENT SERVICE CONTRACT),

RIGHTS AND OBLIGATIONS OF PARTIES UPON TERMINATION

Payment upon Termination

111 Without prejudice to Clause 24A (Performance Liquidated Damages), in the
event of the termination of this Contract, the Councils shall pay an amount
(the "Transfer Amount") to the Contractor, dependent upon the cause of the
termination, calculated as at the date of termination of the Contract Period (the
"Calculation Date") and 1n\ ‘accordance with the following table, each
identified by reference to the relevant formula (each a "Formula").

1.12  The parties hereby agree th_at: 3

(a) Formula B(a) in the following table shall apply if this Contract is
terminated pursuant to Clause 46 (Event of Contractor Default) at any
time prior to Completion of the Waste to Energy Plant and the reason
for the termination is aibreach of the Contractor's obligations relating
to the construction of the Waste to Energy Plant, but otherwise;

(b)  Formula (B)(b) in the following table shall apply if this Contract is
terminated pursuant to Clause 46 (Event of Contractor Defaulr) at any
time whether prior to|or after Completion of the Waste to Energy
Plant.

1| 1 II










T



"O&M Agreement" means an agreemént dated on or about the date of this agreement

in respect of operation and maintenance services for the Project between the
|










5.1

52

LELE

PROCEDURE

The Contractor and the Lead Authority shall promptly, and in any event within 28
days of the Calculation Date, meet!to agree upon the Transfer Amount payable
pursuant to Paragraph 1.1 (Payment Upon Termination) of Schedule 13
(Compensation on Termination).

If the Contractor and the Lead Authonty cannot agree on the Transfer Amount (or any
element thereof) within 28 days of the Calculation Date, the Transfer Amount (or any

. element thereof) shall be determmed by an Adjudicator based on the principles and

assumptions set out in Paragraphs/:1 (Rights and Obligations of Parties Upon
Termination) and where relevant, 2 (Calculation of NPV), 3 (Third Party Obligations)
and 4 (Deduction) of Schedule 13 (Compensation on Termination).



5.3

54

5.5

5.6

Each party shall give each other or the Adjudicator reasonable access to its premises
and books, records and other documents for the purposes of determining the Transfer
Amount and each of the parties shall promptly on request to supply to each other or
the Adjudicator all such documents and information as they may require for such

purpose.

The Adjudicator may retain such valuers and accountants that it deems reasonably
necessary to determine the Transfer| Amount and all calculations of the Transfer
Amount and any elements thereof shall be prepared in accordance with the accounting
principles, practices and standards generally accepted in the United ngdom as in
effect at the Calculation Date. :

“The costs of the Adjudicator and any such valuer or accountant shall be borne and

paid equally by both parties. Provided that:

551 the Contractor shall pay all suq:h amounts where this Contract is terminated by
the Lead Authority as a result of a Contractor Event of Default:

552 the Council shall pay all suchéamounts.if this Contract is terminated by the
Contractor as a result of a Couricil Event of Default or Voluntary Termination; .
and

553 such amounts shall be shared| équally by the Councils and the Contractor if
this Contract is terminated duei to an Event of No-Fault Termination.

The Transfer Amount shall be denomipated, and paid in, sterling.

59

The_balance shown in the Post-Comﬁl’etion Statement shall be paid by the party who
is agreed by the parties, or determined!by the Adjudicator, to owe such amount to the
relevant party within 30 days of the Adjudicator's determination of the amount owing.



6.2 Documentation

The Contractor shall use its reasonable endeavours to deliver or make available to the

. Councils all such conveyances, transfers, releases, assignments and novations together
with the relevant documents of title and any other books, records and other documents
as the Lead Authority may reasonably require to vest in the Councils the full benefit
of the Transfer Assets. i

6.3 Exit Plan

Without prejudice to this Schedule 13 (Compensatzon on Termination), the parties
shall comply with the Exit Plan upon 1 termmatlon of the Contract Period.
L
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Councils' Direct Agreement!
Worcestershire County Council -
The County of Herefordshire District Courjécil

{as Councils)
Worcestershire County Council
The County of Herefordshire District Council

(as Lenders)

The Law Debenture Trust Corporation plc
(as Security Agent) -

and

Mercia Waste Management Limited

(as Contractor)

relating to the Herefordshire and Worcestershire waste

project

May 2014
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|
!
THIS DEED is made on May 2014 ‘ f
|
|
|
|

BETWEEN:

{1 WORCESTERSHIRE COUNTY COUNjOQ::IL and THE COUNTY OF HEREFORDSHIRE
DISTRICT COUNCIL in their capacity as| brocuring authorities (the "Councils");

(2) WORCESTERSHIRE COUNTY COUI\i(!:IL and THE COUNTY OF HEREFORDSHIRE
DISTRICT COUNCIL in their capacity as\ Ienders (the "Lenders") ‘

(3) THE LAW DEBENTURE TRUST CORPORATION P.L.C. in |ts capacity as security frustee
for the Secured Creditors (the "Security Agent") and :

4) MERCIA WASTE MANAGEMENT LIM[‘ﬁED a company incorporated in England and Wales
with registered number 03525188 and reglstered office at The Marina, Kings Road, Evesham,
Worcestershire, United Kingdom, WR11- 3)(2 {the "Contractor")

RECITALS:

(A) The Councils and the Contractor have entered into the Deed of Variation to amend the terms
of the Waste Management Service Contract to give effect to the development of a the Waste
to Energy Plant by the Contractor on a erte different from that originally contemplated by the
Waste Management Service Contract. | i

(B) The Contractor, the Security Agent and the Lenders have entered into the Senior Term Loan
Facilities Agreement to provide finance for the development of the Waste to Energy Plant.

(C) The entry into this Deed is a condition preg:edent to Financial Close.

THE PARTIES AGREE AS FOLLOWS:

1. INTERPRETATION
1.1 Definitions
In this Deed:

“Affiliate” means, in relation to any person, another person that controls, is controlled by or is
under comrnon control with such person;i

"Direct Agreements in favour of the Oouncrls“ means the direct agreements between the
Councils, the Contractor and each of the EPC Contractor, the O&M Contractor and the
Construction Manager entered into on or about the date of this Deed

"Expiry Date" shall {(save where expressly stated otherwise) have the meaning given to that
term in the Waste Management Serwce Contract

"Financing Compensation Event" means a failure (including by reason of the invalidity of
the Senior Term Loan Facilities Agreement) by the Councils to make available an amount
which the Funders are (or but for suqllw invalidity would be) obliged to advance to the
Contractor under the Senior Term Loan Facilities Agreement; and

30886-5-8908-v1.0 1 . 70-40479127



"Project Documents" shall have the meanlng given to that term in the Waste Management
Service Contract; and ¥ .

"Senior Term Loan Facilities Agreemeh;t“ means the loan agreement entered into or about
the date of this Deed between the Contractor. (as borrower), the Lenders (as lead arrangers
and original lenders) and the Security Agent

1.2 Other References

In this Deed, unless a contrary intention ap:pears:

(@)

(b)

(c)

(&)

(f)

(h)
()

30886-5-8008-v1.0

terms defined in the Senior Terrh Loan Facilities Agreemeht, Deed of Variation or
Waste Management Service Contract have the same meaning in this Deed;

a reference o any person is, where relevant, deemed to be a reference to or to
include, as appropriate, that persons successors and permitted assignees or
transferees;

references to clauses and schedules are references fo, respectively, clauses of and
schedules to this Deed;

a reference to (or to any spec;iﬁed provision of) any agreement or document
(including the Finance Documents) is to be construed as a reference to that
agreement or document {(or that provision) as it may be amended from time to time,
but excluding for this purpose any amendment which is contrary to any provision of
any Finance Document);

a reference to a statute, statutory instrument or accounting standard orany provision
thereof is to be construed as al‘reference to that statute, statutory instrument or
accounting standard or such prowsnon thereof, as it may be amended or re-enacted
from time to time;

any reference to a public organiseztion shall be deemed to include a reference to any
successor to such public organisajtion or any organisation or entity which has taken
over the functions or responsibilities of such public organisation;

the benefits and protections afforded to the Security Agent under the Intercreditor
Deed shall be incorporated by reference into this Deed and any reference in those
provisions to the "Lead Arrangers" or the "Original Lenders" shall mean the
Councils for the purposes of thisilf)eed and -any reference in those provisions to the
"Borrower" shall mean the COntréc;:tor for the purposes of this Deed;

a time of day is a reference to London time;

the index to and the headings in thIS Deed are inserted for convenience only and are
to be ignored in construing this Deed and

words importing the plural shall inelude the singular and vice versa.
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1.3 The Security Agent

Each Party (other than the Security Age-ﬁt) acknowledges and agrees that, when it is acting
under or pursuant to this Deed or any of the other Finance Documents, the Security Agent
shall be entitled to rely on and shall have all the benefits and protections afforded to it under
the Intercreditor Deed. f '

M

[NOT USED]
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4. PRIORITY OF STEP-IN RIGHTS

4.1 Notwithstanding any provisions to the cébtraw in ahy of the Direct Agreements in favbur of
the Councils, the Councils agree that they will not exercise or seek to exercise any of their
step-in rights or other rights under or in! respect of any Direct Agreement in favour of the
Councils prior to termination of the Waste]Management Service Contract until the earlier of:

——

a) the Senior Finance Liabilities Disbfharge ‘Date; and
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(b) the date on which the Security Agent (acting on the instructions of the Lenders) has
given its written consent to suchlexermse following a request from the Councils or

otherwise.
5. ASSIGNMENT
5.1 Assignments and Transfers

No party to this Deed may assign or transfer any part of its rights or cbligations under thls
Deed save that:

(@ the Security Agent may assign on transfer its rights under this Deed to a successor
Security Agent in accordance withlthe terms of the Finance Documents;

{b) any Lender may assign or transfer its rights under this Deed in accordance with the
terms of the Finance Documents; and

(c) each Council may assign or trja:nsfer its rights and obligations to any permitted
assignee or transferee in accordance with the terms of the Waste Management
Service Contract.

- B5.2 New Direct Agreements

If clause 5.1(a) applies then the Councils shall enter into a direct agreement with the new
Security Agent and the other parties hereio on substantially the same terms as this Deed. If
clause 5.1(c) applies, the Councils shall iprocure that the assignee or transferee shall enter
into a direct agreement with the other parties hereto on substantially the same terms as thls
Deed.

6. TERM

This Deed shall commence on the date hereof and shall continue in force and effect until the
earliest to occur of; :

(a)
(i) . the Senior Finance Liabilifc';es Discharge Date;
(i) . the Expiry Date; and l
(b) the date on which a novation of lthe Waste Management Service Contract by the
Councils takes effect in accordance with clause 5.1(c).
7. ENTIRE AGREEMENT

This Deed and the Project Documents constitute the entire agreement between the parties
hereto in connection with the subject matter of this Deed. No party has relied upon any
representation save for any representatlon expressly set out in this Deed or the Project
Documents.
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8.1

8.2

8.3

30886-5-8908-v1.0

MISCELLANEOUS

Counterparts

This Deed may be executed in any nufr'nber of counterparts and all of those counterparts

taken together shall be deemed to constitlf.lte one and the same instrument,

Conflict

For the avoidance of doubt, if there is any conflict or inconsistency between the provisions of

this Deed and the Project Documents, the; provisions of this Deed shall prevail. '

Notices

"Any notice, demand or other communication given or made under or in connection with the

matters contemplated by this Deed shallibe in writing and shall be delivered by hand or by

courier or sent by fax or by email or prepaid first class post:

(a)

In the case of the Councils to:

Worcestershire County Councili

Address: County Hall ¥
Spetchley Road '
Worcester

WRS5 2NP

Fax. 01905 766073

Email: - ihobbs@worcestershire.-gf bv.uk

Attention: The Superintendent dmcer

The County of Herefordshire District Council
Address: Brockington, .
35 Haford Road Hereford
HR11SH
Fax: 01432 260994 .
Email: '|rushgrove@hérefordshirjei.gov.uk

Attention: The Superintendent Officer N
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(b) . Inthe case of the Lenders to:

Worcestershire County Council

Address: ~ County Hall |
Spetchley Road '
Worcester
WRS 2NP

Fax: 01905 766073

Email: |

Attention: The Section 151 Officer

The County of Herefordshire Di#trict Council

Address: ' Brockingten,
35 Haford Road Hereford
HR1 1S8H

Fax: 01432 260500
Emait
Attention: The Section 151 Officér
() In the case of the Contractor to: |
Mercia Waste Management Lim‘iéted
Address:

The Marina,
Kings Road,
Evesham,
Worcestershire
WRI13XZ

Fax: 01386 446757

Email: ContractorsRepresenfativé@sevemwaste.co.uk

Attention: NG ;
and shalt be deemed to have been duly gi\?en or made as follows:
{a) if delivered by hand or by courier,i ;Jpon delivery at the address of the relevant party;-
(b) if sent by first class post, two Busirileés Days after the date of posting; and

30886-5-8908-v1.0 8 70-40479127



(© if sent by fax, when despatched; ‘and

(d) if sent by electronic mail when actually received by the intended recipient in readable
form; 1

provided that if, in accordance with the \above provision, any such notice, demand or other

" communication would otherwise be deemed to be given or made after 5.00 p-m. such notice,
demand or other communication shall be deemed to be given or made at 8.00 a.m. on the
next Business Day. ‘

8.4 Change of notice details

A party may notify the other party to thie iDeed of a change to its name, relevant addressee,
address (including e-mail address) or fam number for the purposes of clause 8.3 provided that
such notification shall only be effective: |

(a) on the date specn‘led in the not:f' cation as the date on which the change is to take
place; or : i
{b) if no date is specified or the date! specified is less than five Business Days after the -

date on which notice is given, the date falling five Business Days after notice of any
such change has been given. |

85 - ObligationsBinding

The obligations of the parties who have e):cecuted this Deed shall not affected by the fact that
not all of the parties hereto have valldly .executed this Deed and such obligations shall be
binding inter se.

. 8.8 Remedies and Waivers

(a) No failure or delay on the part oﬁ any party in exercising any right, power or privilege
under this Deed shall operate a's a waiver thereof, nor shall any single or partial
exercise of any such right, power\ or privilege preclude any other or further exercise of
any other right, power or prlwlege

(b) The rights and remedies prowdeq in this Deed are cumulative and not exclusive of
any rights and remedies provided by law.

N '
(c) A waiver given or other conseﬁt granted by any party under this Deed shall be
effective only if given in writing and then only in the instance and for the purpeses for

which it is glven n 3 !

8.7 Partial Invalidity :
H
If, at any time, any provision hereof is or becomes illegal, invalid or unenforceable in any
respect under the law of any jurlsdlctlon‘ Inelther the legality, validity or enforceability of the
remaining provisions. hereof nor the Iegalrty, validity or enforceability of such provision under
- the law of any other jurisdiction shall in any way be affected or impaired thereby. '
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9. THE LOCAL GOVERNMENT (CONTRAQ:TS) ACT 1997

The parties hereby consent to the issue by the Councils of a certificate under section 3 of the
Local Government (Contracts) Act 1997 which relates to this Deed.

©10. THIRD PARTY RIGHTS

The Contracts (Rights of Third Parties) Act 1999 shall not apply to this Deed and nor rights or
benefits expressly or impliedly conferred by it shall be enforceable under that Act against the
parties to it by any other person. :

11. GOVERNING LAW
This.Deed (and any dispute, controversy, proceedings or claim of whatever nature arising out
of in any way relating to this Deed or itéiformation) shall be governed by and construed in

accordance with English law.

IN WITNESS whereof this Deed has been executéid and delivered on the date first above written.
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SIGNATORIES

- COUNCILS

The COMMON SEAL of ? )
WORCESTERSHIRE COUNTY COUNCIL
was hereunto affixed

in the presence of

Au{horised Officer

The COMMON SEAL of
TH E COUNTY OF HEREFORDSHIRE DISTRICT COUNCIL
was hereunto affixed in the presence of ;

Tt ot aa s S et

Authorised Officer

LENDERS

The COMMON SEAL of
WORCESTERSHIRE COUNTY COUNCIL
was hereunto affixed .

in the presence of

. I N N N

Authorised Officer |

The COMMON SEAL of
TH E COUNTY OF HEREFORDSHIRE DISTRICT COUNCIL
was hereunto affixed in the presence of -

R e ]

Authorised Officer
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SECURITY AGENT

Executed as a Deed by |GG
Il for and on behalf of THE LAW

DEBENTURE TRUST CORPORATION
P.L.C. under a power of attorney

dated.... 2014 in the presence
of:
Witness's Signature
Name of witness
Address of witness
Occupation of witness '
CONTRACTOR
EXECUTED as a DEED )
for and on behalf of )
MERCIA WASTE )
MANAGEMENT LIMITED )
Signature of directoré
Print Name: |
Signature of directof%
Print Name: !
30886-5-8908-v1.0
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ANNEX 13

GUARANTEE

[This document is already publicly availabld ;and s0 is not included here or elsewhere in the
revised disclosure]

house style
7 June 2016 eversheds




ANNEX 14 S
EPC COUNCILS' DIRECT AGREEMENT
(inserterfz‘i overieaf)
¥
H
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_DATED 2014

(1) HITACHI ZOSEN INOVA AG
(2) TH E COUNTY OF HEREFORDSHIRE DISTRICT COUNCIL
(3) WORCESTERSHIRE COUNTY COUNCIL
(4) MERCIA WASTE MANAGEMENT LIMITED

AUTHORITY DIRECT AGREEMENT.

relating to the Energy from Waste Plant at Plot HSOO, Oka Drive, Hartlebury Trading Estate,
Worcestershire DY10 4JB
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THIS DEED is made on | 2014
BETWEEN:
(1 HITACHI ZOSEN INOVA AG of Hardturnﬁfstrasse 127, 8005 Zurich (the "Contractor};

(2) TH E COUNTY OF HEREFORDSHIRE DISTRICT COUNCIL of Brockington, 35 Hafod Road,
Hereford HR1 1SH ("HDC", which expression includes its permitted successors in fitle and
assigns); .

(3) WORCESTERSHIRE COUNTY COUNCIL of County Hall, Spetchley Road, Worcester WRS |
2NP ("WCC", which expression includes it:s permitted successors in title and assigns); and

(4  MERCIA WASTE MANAGEMENT LIMjI'iI'ED (Company No. 03525188) whose registered
office is at The Marina, Kings Road, Evesham, Worcestershire WR11 3XZ (the "Purchaser").

BACKGROUND

(A) By a contract dated 22 December 199‘8E as varied by a variation agreement dated on or
around the date of this Deed (the "ProjectContract”) WCC and HDC (together the “Authority”)
the Authority has appointed the Purchaser to carry out, in relation to the sites, the provision of
residual waste treatment to the Authorityiat each and every site/facility as contempiated by
the Project Contract including the carrying: out of the design, construction, commissioning and
testing of the Works and the provision of the Services (as defined in the Project Contract).

{B) The Contractor has been appeinted by thﬁef, Purchaser under a contract dated on or around the
date of this Deed (the "EPC Contract”) to carry out the design, consfruction, commissioning
and testing of the Works for a plant at iPlot H600, Oka Drive, Hartlebury Trading Estate,
Worcestershire DY10 4JB ("the Site").

(C) The Contractor is obliged under the EPC Contract to give a warranty in this form in favour of
the Authority. ‘

B OPERATIVE PROVISIONS

In consideration of the payment of one pound (£f1.00) by the Authority to the Contractor, recéipt of
which the Contractor acknowledges, the parties agree as follows:

2. DEFINITIONS AN D INTERPRETATIONS )

In this Deed unless the context otherwise requires, the following expressions shall have the following
meanings: '

"Competitor" means any of the compahies listed in the attached schedule 1 {Competitors);

"Lender(s)" means any organisation iproviding funding to the Purchaser in connection
with the carrying out of the Works;

2.1 Unless expressly defined otherwise in this Deed, any defined term in this Deed shall have the
same meaning given to such term in the EPC Contract.
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3:1

3.2

3.3

41

4.2

P

1

| |
CONTRACTOR'S WARRANTY AND LIABILITY

The Contractor warrants to the Authonty |that it has carried out and will continue to carry out
its duties under the EPC Contract in accordance with the EPC Contract and that it has
exercised and will continue to exercise, \ln carrying out the design of the Works, the level of
skill and care reasonably to be expected from an appropriately qualified and competent
professional contractor providing those serwces in relation to a project of a similar size and
scope to the Works. In particular and \Wlthout limiting the generality of the foregoing the
Contractor covenants with the Authotity that it has carried out and will carry out and complete
the Works in accordance with the EPC Contract and duly observe and perform all its duties
and obligations thereunder. |

The Contractor shall be entitied in any actlon or proceedmgs by the Authority to raise
equivalent rights in defence of liability (except for set off or counterclaim) as it would have
against the Purchaser under the EPC Contract and shall have no liability under this Deed

that is of greater or of Ionger duration thaln it would have had if the Authority had been a party

to the EPC Contract as joint employer. Upon the expiration of twelve (12) years from the date

of Take Over of the Works in accordancelwuth the EPC Contract, the liability of the Contractor
under this Deed shall cease and determlne save in relation to any claims made by the
Authcerity against the Contractor and notlfled by the Authority to the Contractor in writing prior
thereto. - i

The Contractor shall have no liability to the Authority under this Deed in respect of any delay
in the Take-Over of the Works howsoev‘ér caused save to the extent that the liability arises
under the EPC Contract and the Authonty shall have exercised its right to step in under
clause 10. Any claim in relation to a delay in Take Over of the Works but not otherwise will be
extinguished to the extent that the Purohaser has had deducted liquidated damages under
clause 15 of the EPC Contract. ' ‘

DOCUMENTATION

The Contractor hereby grants {(or, if suéh grant cannot legally take place until a later date,

agrees to grant} to the Authority with effect from the date of this Deed or in the case of
Documentation not yet in existence witn 'effect from the creation thereof, a royalty-free non-
exclusive licence (such licence to remaln |n full force and effect notwithstanding completion of
the Contractor's obligations under the EPC Contract or the termination of the EPC Contract or
the determination of the Coniractor's engagement under it or any dispute thereunder or
hereunder) to use and to reproduce all Documentatlon for any purpose whatsoever connected
with the Works including, but without. ‘Ilmltatlon the execution, completion, maintenance,
letting, advertisement, modification, relnstatement and repair of the Works, and such licence
will carry the right to grant sub-licences’ and will be transferable to third parties. The Authority
will not hold the Contractor liable for any use it may make of the Documentation for any
purpose other than that for which they were originally provided by it unless the Contractor

. authorises such use and confirms the }I:Jocumentation is suitable for it, provided that the

Contractor shali not be liable for any modiﬁcations to the Documentation or the Works by the
Authority or any representative of the Authority.

The Contractor warrants to the Authorit)?f that he has used the standard of skill, care and
diligence as set out in clause 3.1 to se;e that the Documentation (save to the extent duly
appointed sub-contractors have been usejd to prepare the same) are its own original work and
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that in any event their use in connection W|th the Works will not infringe the rights of any third
party.

5. INSURANCE

The Contractor shall upon request provide to the\Authority reasonable evidence that it is malntalnlng
the insurances it is required to take out and mamtaln under the EPC Contract.

6. NOTICES

Any notice to be given by any party will be suﬁlmently served if sent by hand or by post to the
registered office or if there is none the last known|address of the party to be served. Any notice sent
by hand will be deemed to.be served on the date gf delivery provided that if any notice sent by hand is
sent after 4.45 pm on any day it will be deemed ito be served on the next Business Day. Any notice
sent by.post will be deemed to have been duly served at the expiration of 6 Business Days after the
time of posting if the end of that period falls before 4.45 pm on a Business Day and otherwise on the
next Busmess Day. .

7. ASSIGNMENT

The benefit of and the rights of the Authority under this Deed may be assigned without the consent of
the Contractor on two occasions only and the Authority will notify the Contractor in writing following
any such assignment specifying the name anjcj address of the assignee and the date of the
assignment. The Contractor will not contend that afny such assignee is precluded from recovering any
loss resulting from any breach of this Deed (whatever the date of such breach) by reason only that
that person is an assignee and not the original beneficiary hereunder or by reason that the original
beneficiary or any intermediate beneficiary esCapéd any loss resulting from such breach by reason of
the disposal of any interest in the Site or that the .ongmal beneficiary or any intermediate benefi iciary
has not suffered any, or as much, loss.

8. . AUTHORITY'S REMEDIES

The rights and benefits conferred upon the Authoi'ity by this Deed are in addition to any other rights'
and remedies it may have against the Contractoriincluding without prejudice to the generality of the
foregoing any remedies in negligence. :

9. INSPECTION OF DOCUMENTATION

The Contractor's liabilities under this Deed will not be in any way reduced or extinguishéd by reason
of any inspection or approval of the Documentation or attendance at site meetings or other enquiry or
inspection which the Authority may make or procure to be made for its benefit or on its behalf.

10.  STEP-IN RIGHTS IN FAVOUR OF THE AUTHORITY .

10.1  The Contractor will not exercise or seek; to exercise any right which may be or become
available to it to terminate or treat as terminated or repudiated the EPC Contract or its
engagement under it or discontinue the performance of any duties or obligations thereunder
without first giving to the Authority not less than thirty (30) days' prior written notice specifying
the Contractor's ground for terminating lor treating as terminated or repudiated the EPC
Contract or its engagement under it or discontinuing its performance thereof and stating the
amount {if any) of monies outstanding undfer the EPC Contract and the amounts it anticipates
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will become due for payment in the perlod between the issue of the riotice by the Contractor
_ and the expiry of the thirty (30) days notlce perlod Within such period of notice:

10.1.1 the Authority may . give wrltten; notice to the Contractor that the Authority will
thenceforth become the Purchaser under the EPC Contract to the exclusion of the
Purchaser and thereupon the Contractor will admit that the Authority is the Purchaser
under the EPC Contract and the EPC Contract will be and remain in full force and
effect notwithstanding any of th'eiSaid grounds; '

10.1.2 ifthe Authorlty has given such notlce as aforesaid or under clause 10.3, the Authority
shall accept liability for the Purchasers obligations under the EPC Contract and will
as soon as practicable thereafter remedy any outstanding breach by the previous
client which properly has been iiincluded in the Contractor's specified grounds and

“which is capable of remedy by ithe Authority provided that the maximum amount
payable by the Authority pursuant to this clause 10.1.2 in respect of monies
outstanding under the EPC Contract at the date of the Contractor's notice shall be the
amount notified to the Autharity by the Contractor pursuant to clause 10.1; and

10.1.3 if the Authority has given such notice as aforesaid or under clause 10.3, the Authority
will from the service of such notifcie become responsible for all sums properly payable
to the Contractor under the EPC Contract accruing due after the service of such
notice but the Authority will in paying such sums be entitled to the same rights of set-
off and deduction as would have applied to the previous client under the EPC
Contract. ' )

10.2 Notw1thstand|ng anything contained in thIS Deed and notwﬂhstandlng any payments which
may be made by the Authority to the Contractor the Authority will not be under any obligation
~ to the Contractor nor will .the Contractqr have any claim or cause of action against the
Authority unless and until the Authority has given written notice to the Contractor pursuant to

clause 10.1.1 or clause 10.3. :

10.3 The Contractor further covenants with the Authority that if the EPC Contract is terminated
(other than as a result of an event of Default of the Authority standing in the shoes of the
Purchaser {as defined in the EPC Contract)) the Contractor, if requested by the Authority by
notice in writing and subject to clause 10'1 .2 and clause 10.1.3, will accept the instructions of
the Authority to the exclusion of the Purchaser in respect of its duties under the EPC Contract
upon the terms and conditions of ‘the EPC Contract and will if so requested in writing enter
into a novation agreement whereby thelAuthority is substituted for the Purchaser under the
EPC Contract. If the Authority exercises \1ts rights pursuant to this clause 10.3, any purported
termination of the EPC Contract pursuantito clause 43A thereof shali be of no effect.

10.4  Where the Contractor has given rightsi in relation to the EPC Contract similar to those
contained in this clause 10 to any other person including the Lenders then if both the
Authority and the Lenders serve notice ufrjder clause 10.1 or clause 10.3 or its equivalent the
notice served by the Authority shall not iprevail over any notice served by the Lenders but
shall prevail over any notice served by any other person. If the Authority serves notice under
clause. 10.1 or 10.3 and the Lenders siubsequently serve an eguivalent notice, then such
Lenders' notice shall without prejudice to the EPC Contractor's rights against the Authority for
the period that its notice was valid, take priority over and supersede the Authority's notice.
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10.56  The Purchaser acknowledges that the Cbintractor will be entitied to rely on a notice given to
the Contractor by the Authority under clause 10.3 as conclusive evidence that the Project
Confract has been terminated by the Authonty

10.6  The Authority may by notice in writing to the Contractor appoint another person (but not a
Competitor of the Contractor) to exercise its rights under this clause 10 subject to the
Authority remaining liable to the Contractor as guarantor for its appointee in respect of its
obligations under this Deed. -

10.7  Upon request by the Authority following notice given by the Authority under this clause 10 the
Contractor agrees to co-operate with the Authority in determining the duties performed or to
be performed by the Purchaser and to provide a copy of the EPC Contract and any variations
thereto and details of ail monies paid and|due under the EPC Contract.

1. SUB-CONTRACTORS

Following a written request from the Authority the :Contractor will execute (unless it has already done
so) and/ or procure that such of its sub-contractors as are listed in the EPC Contract as Major
Subcontractor's shall execute a deed of collaterallwarranty in the relevant form specified in the EPC
Contract in favour of any person in whose favour the EPC Contract obliges the Contractor to give or
procure the giving of such a warranty. :

12. APPLICABLE LAW AN D JURISD!CTION

The law applicable to this Deed and any non-contractual obligations arising out of or in connection
with it shall be English Law and the English Courts shall have non-exclusive jurisdiction with regard to
all matters arising in connection with or under thisi Deed (including (without limitation) in relation to any
non-contractual obligations).

13. THIRD PARTY RIGHTS

This Deed is enforceable by the original parties 1£o it and by their successors in title and permitted
assignees. Any rights of any person to enforcejthe terms of this Deed pursuant to the Contracts
(Rights of Third Parties) Act 1899 are excluded.
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SCHEDULE 1
Comipetitors

1. LAB

2. | thaverken Miljo
3. DrySotec

4. Alstom

5. Caldyn

6. Luhr Filter

7. FLSmidth Airtech
8. Area Impianti

9. CN1M

10. Martin

11. VINCI

!
i
12. Keppel Seghers Fisia Babcock Babcock Wilcox Volund Energos

13. Standardkessel Baumgarte !
14, Xervon ThyssenKrupp/Remondis

16. KAB-Takuma : .
16. Visser Smit Hanab
17. Doosan

18. Volker Fitzpatrick Rafako

19. Termomeccanica JFE
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IN WITNESS of which this document is executed| as a Deed and is deiivered on the date first before
written .

SIGNED AS A DEED by

HITACHI ZOSEN INOVA AG

a company incorporated in Switzerland
and acting by

and

being persons who in accordance with
the laws of that territory are acting
under the authority of that company

L o A R S

TH E COM MON SEAL OF

TH E COUNTY OF
HEREFORDSHIRE DISTRICT
COUNCIL

was hereunto affixed BY ORDER
in the presence of

Authorised Officer

R S N N

Authorised Officer

TH E COM MON SEAL OF
WORCESTERSHIRE COUNTY
COUNCIL

was hereunto affixed in the
presence of Authorised Officer

R T S S

Authoi‘ised Officer

EXECUTED as a DEED

for and on behalf of

MERCIA WASTE MANAGEMENT
" LIMITED

BY . e,
For FCC ENVIRONMENT SERVICES (U.K)) LIMITED as Authonsed Slgnatorlelrector

By e
For URBASER LIMITED as Director
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ANNEX 15
WASTE LAW LIST

| [This document is already publicly availabléiand so is not included here or elsewhere in the
revised disclosure]

house style
7 June 2016 eversheds
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ANY ENQUIRIES
REGARDING THE

TOBED

- FINANCIAL MODEL
[RECTED
0

I
T

CREDIT AGRICOLE



[The financial model i‘itself has been withheld.]



APPENDIX 1

(ANNEX 2 (PROTOCOL FOR OPERATION OF THE BASE FINANCIAL MODEL)
~ OF THE WASTE MANAGEMENT SERVICE CONTRACT))

Protocol for Operatioﬂ gof the Base Financial Model
L. Application

1.I  The following provisions describe the arrangements agreed by the Parties in refation
“to: . ‘

(@) the custody of the Base Finanicial Model; and

(b) revisions, additions and deletions to inputs to the Base Financial Model (in
each case an “Amendment'?j and, after completion of each Amendment, the

Base Financial Model shall have been Amended when an adjustment to the
Unitary Payment is required by a term of the Contract. All references to
specific line numbers contained in these provisions are correct for the Base
Financial Model as at financial close. While references to the specific line
 titles will remain consistent, ithe line numbers specified may change following
subsequent Amendments in accordance with the Protocol. '

1.2 In these provisions:

(a) inputs to the Basé Fiuancizjt’l Model refers to the forecast costs, prices and
other items and assumptions which are used in the Financial Model;

(b)  methodology for operation bﬁf the Base Financial Model refers 1o how the
' inputs to the Base Financial Model relate to each other and to the outputs; and

2. Custody Arrangements

o
p—

The Contractor shall no Jater than 14 [Days after the date hereof lodge 2 copies of the
Base Financial Model with the National Computing Centre Limited, Manchester to be
held in custody upon the terms set outjin the Model Custedian Agreement. The Parties
shail agree a substitute for the custodian in the event that such person cedses to act as
custodian. : '

30¢86-5-8737-v5.0. - 137- , 7040479127



22

The Contractor shail in addition, lodge with the National Computing Centre Limited.
Manchester, 2 copies of the Base Financial Model as Amended no later than 14 Days
after such Amendments have been effected and agreed with the Councils, to be held
in custody upon the terms set out in the Mode! Custodian Agreement.

The cost of the custody arrangementsi will be met by the Contractor.
Amendments

The inputs to the Base Financial ‘Vlodcl shall be amended only in the circumstances
specified below and in accordance w:th these provisions.

The circumstances in which the inpﬁus to and/or methodology for operations of the
Base Financial Model may be Amended, are pursuant to the following provisions of
the Service Contract but only to the extent explicitly provided for in the following
provisions:

" {a) Schedule 2 (Variations);

(b} [Not Used};
() Schedule 4 (Payment Mechanfism};

(d) Schedule 12 (Change in Composirz'on and Calorific Value of Contract Waste),

{e) Clause 43 (Changes in Law);

H Clause 52A (Compensation Ebents);

(&) Clausc 52B (Supervening Eveius);

(h) Clause 53 (Force queure/!{c'lliqf Eﬁen!s);

) Clause 54 (Mandatory Coaztrécr Period Extension);
()  [Not Used). '

Methodology

If the mputs to the Base Fmancml Modcl change in any of the circumstances
described in paragraph 3.2, the Councnls and the Contractor shall agree the
Amendments which are lcqulrcd to reflect the circumstances in question, The
Contractor shall propose to the Coupc:ls which inputs 1o the Base Financial Model
should be Amended and the nature of the Amendments and shall fully disclose ali
financial and other information (including the prospective impact on the outputs)
required by the Councils to verify such proposals. If the Councils and the Contractor
are unable to agree the Amendments required within [JJJij of the later of the
Contractor making ils proposals to! the Councils and the Contractor delivering all
other information reasonably 1cquested by the Councils under this paragraph 4.1 any
party may refer the matter to the Dispute Resolution Procedure for determination.
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6. Amiendment of Mode] Inputs

The Amendments will be made to lhe mpuL of the Basc Financial Model in accordance with

the following provisions:

30886-5-8717.v5.0
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7. [Example of the Calculation for a Variation

Appendix 1 of this Annex provides an illustrative example of the Amcndmcnts*requifcd 0
the Base Financial Model pursuant to a possible Variation.]
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Apéendix 1
Eﬁamb]e of Calcﬁ?lation for a. Variation
If Variations oceur during the Constructiﬁn period. |
8 |
If Variations occur during the Operation }f)eriod.

[An examplé is set up below of Amendrﬁfents that would need to be made to the Base
Financial Model in the event of a Variation caused by a Change in Law which requires
additional Operating Costs for the Hill & Moor Landfill site Rotherwas Transfer Station.

Assurnptions:

Timing of Variation: 4™ guarler of 2015.

Facilities to which applied:  Hill & Moor Landfill Site

- Rotherwas Transfer Station -

30%86.5-8737-v5.0 - 146- o _ 70-40479127



30886-5-8737-v5.0

T0-40472127



30886-5-8737-v5.0

7040479127



