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Charge code: 0290 2416 0015
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SHARE PLEDGE
by

FCC ENVIRONMENT (UK) LIMITED, a private limited company incorporated in England with
Registration Number 02802416, whose registered office is at Ground Floor West, 800 Pavilion Drive,
Northaipton Business Park, Nofthamptori, NN4 7RG (the "Plédgor”):

in favour of

GLAS TRUSTEES LIMITED, a private limited company incorporated in England and Wales, with
Registered Nurmber 08466032, whose registered office is at 45 Ludgate Hill, London EC4AM 7iU-as
trustee for the Secured Parties (the "Genéral Comimion Security-Agent”)

1. Intefpretation

1.1 Terms expressly defined in this Pledge

In this Pledge:
"Authorisation”

"Company"

“Default Interest Rate"

"Delegate”

“Discharge Date”

"Distribution Rights”

"Enforcement Party”
“Event of Default’

"Existing Shares"
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means an -authorisation, consent, approval,
resolution, licence, exemption, filing, notarisation or
registration;

means Waste Recycling Group (Scotland) Limited, a.
company ‘incorporated in Scotland with company
number SC210275 whose registered office is at
Greengairs Landfil Meikle Drumgray Road,
Greengaiis, Airdrie, Lanarkshire, ML8.7TD;

has the meaning given to-that term in the Séciirity
Agresment;

means any delegate, agent, attorney or {rustee
appointed by the General Common: Security Agent;
means, subject to clause 15.7 (Avoidance of
setflerents and offier matlers), the date on which
the Secured Obligations are irrevocably paid,
dischatged and petformed in fulf;

means;

(a) alt dividends, distributions, interest and other
income paid or payable on any Share;

(b) all shares or other property derived from any
Share (whether by way of conhversion,
consolidation,  subdivision, substitution;
redemption, borius, preference, option or
otherwise); and

(c) all -other -allotmerits, ‘accretions, rights;
benefits: and advantages of all kinds
acctiiing, offered or otherwise derived from
or incidental to any Share;

means theé General Common Security Agent or a
Delegate;

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

means the shares in the capital .of the Company
described in‘the Scheduls;




"Expenses”

"Further Shares"

“Group”

“Instructing Group”
“Intercreditor Agresment”
“Legal Reservations”
"Liabilities”

“Parent”

"Party“
"Permitted Disposal"

"Permitted Security”

"Related Rights”
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means all fees, discounts, commissions and other
banking or service charges, legal and octher

professional fees, premitms, costs of expenses, in
-sach case caleulated on a full indemnity basis and

together with VAT, incurred by any Enforcement.
Patty in connection with the Secured Assets, the

preparation, negotiation and creation of this Pledge,

taking, perfecting, enforcing or exercising-any power
under this Pledge, the appointment of any Délegate,
the. breach. of any provision of this. Pledge and/orthe
protection, realisation or enforcement of this Pledge,
and:includes the costs of transferring o the General
Common Security Agent any security ranking ‘in
priority to the security constituted by this:Pledge, or
the amount required to be paid to secure the
unconditional and irrevocable discharge of such
security, orany of the foregoing as the context shall
require;

means -any shares in the capital of the Company
(otherthan the Existing Shares) at any time and from
time to time held by the Pledgor;

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

has the meaning given to that term in the
intercreditor Agreement;

has the meaning given 1o that term in the Senior
Facilities Agreement;

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

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

means Azincourt Investment, S.L.U., a company
incorporated  under the laws of Spain with tax
company number (Cddigo de ldentificacion Fiscaly B-
84825793,

means & party to this Pledge;

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

tneans the Security created by this Pledge and any

other security which is expressly permited of

required {o be eiitered into pursuant to the Relevant

Finance Docliments;

frieans, in relation o the Shares:

(a) all rights under any licence, agreement fof
sale or-agreemernt for lease or other use in
regpect-of all or-any part thefeof;

(B) all  rights, powers, benefits, claims;
contracts, warranties; remedies, covenants
for tile, security, guarantees or indemtitias
in'respect of any part thereof,




"Scheduie”

"Secured Assets”

“Seciured Obligations”

"Secured Parties”

“Security”

“Security Agreement"

"Security Period"
"Senior Facilities Agreement”
"Shares"

“Voting Event’

(&) the proceeds of sale of all or any par
thereof, and

(d) any other moneys paid or payable in
respect thereof.

means the schedile annexed to this Pledge and
forming part of this Pledye;
means the assets pledged or assighed at clause 3

(Charging clause) -and includes any part or parts of

therm.
has the meaning aiven tfo that ierm in the

Intercreditor Agreement PROVIDED THAT "Secured

Obligationg" shall not. include any obligation or
liability to the extent-that if It were so included this
Pledge (o any part of it) would-give rise 1o financial
assistance within the meaning of section 677(1) of
the Companies Act 2006 .unless such financial

-assistance is not prohibited by vitue of the

provisions of sections 678, 679, 681 and 682 of the

‘Companies Act 20086;
has the meaning given fo that term in the

Intercreditor Agreement and includes any Delegate
and "Secured. Party’ rheans any of the Secured
Parlies;

a floating charge, mortgage, charge, standard

sacurity, pledge, lien, assignment or assignation by

way of securily, retention of title provision, trust or
flawed asset arfangement (for the purpose. of, or

which has the effect of, granting security) or other

security interest securing any obligation of any
persor or any other agreement: or arrangement in

-any jurisdiction having a similar effect;

medns the seécurity agreement dated on or around
the effective date of this Share Pledge between the
Parent and others and the General Common

‘Becurity Agent; and

means the period starting on the effective.date of this
Pledge and ending on the:Discharge Date;

has the meariing given to that term in the Security
Agreement;

means the Existing Shares and the Further Shares
and all Relatad Rights; and

means service of & nolite by the General Common
Security Agent on the Plédgor while an Event of
Default is continuihg specifying that the General
Common Security Agent shall be entitled:to exercise

-all voting and other rights and powers attaching to

the Shares.

1.2 Definitions contained in the Security Agreement

‘Unless such térm is expressly defined inthis Plédge (where the definition in this Pledge shall
prevail) of some: other contrary indication appears, each term used in this Pledge which is
defined in. the: Security Agreement shall have the same meaning as in the -Security

Agreement.
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1.3

Construction

1.3:1

1.3.2

1.3.3

1.34

in this Pledge:

any reference to;.

{i) "agsets” includes present and future properties, revenues, rights and
inferests of evety kind and reference to an “asset" includes any part-or
parts of such asset;

{ily "guarantee” includes any guarantes, letter of credit, bond, indemnity or

similar assurance against loss, or:any dbligation, direct or indirect, actual
‘or contingent, to purchase of assume any indébtedness of any person or
to pay any deposit on behalf of, or make an invéstment in, or loan to,
any person or to purchase assets of any person, where, in each case,
such. obligation is assumed in order to maintain or zssist the -ability of
such person to meét its indebtedness;

{iii) "indebtedness" includes any obligation (whether incurred as principal or
surety) for the payment or repayment of money, whether present or
futiire, actoal or contingent;

{iv) "person” includes -any individual, firm, company, corporation,
government, state or-agency of a state or-any association, triist, joint
veriture, consortitim or partriership (whether or nof having separate legal
personality); ' '

¥ “regulation” includes any -reg_ulétiah,_ fule, official ditective, request of

guideline (in each case, whether or not having the force of law but if not
having the force of law, one with which is custorary 1o comply) of any
governmental, inter-governmental or supfanational body, -agency,
depattment or regulatory, self—regu!atc)ry of other authority or
organisation; '

(vi) the “Pledgor”, the "“Company”, an “Obligor”, the "Lender”, the “General
Common Security Agent’, a "Secured Party” or a "Party" shall be
constried so as fo include its 'successors in title, permitted assignees
and permitted transferees;

{viiy the “General Common Security Agent’ or a."Secured Party” shalf be
construed §o as to include its duly appointed nominees, sttorneys,
corresponderits, trustees, advisers, agents, delegates and siib-
delegates; '

{viil) "set-off” includes analogous fights -and obligations in jurisdictions other
than Scotland;

where something (or a list of things) is introduced by the word “inciu'_(iing“,.dr.hy the

phrase "in particular”, or is followed by the phrase “or otherwise", the intention is

to state an example (or examples) and not to be exhaustive (and the same applies
‘when o!her similar words or phrasés are used);

unless this Pledge expressly states otherwise or the context reguiires ptherwise, (8)
each reference in this Pledge fo any provision: of'any statute or of any subordinate

legislation means; at any time, the relevant provision as in force at that time (gven if
it-has been amended or re-enacted sifice the effective date of this Pledge) and (b)

each reference in thls Pledye to -any provision of any statute at any time includes
any subordinate: legislation made pursuant to or in Tespect of such provisions as in.
force at such:tinie (whether made before-or after the sffective date of this Pledge
and whether amended orre-enacted since the effective date of this Pledgey;

each. reference to this Pledge (or to any other agreemernit, instrument or deed)

means; at any time, this Pledge (or as applicable such other sgreement, instrument
or deed) as amended, novated, supplemented, extendesd, or restated, at that tims,

provided that the relevant amendment, novation, supplément, extension,
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2.

substitution or restatement dogs not breach any term of this Pledge or of any of the
Relevant Finance Documents;

1.3.5  words importing the singular shall include the plural and vice versa;

138  theindex-and clause and Schedule headings are for ease of referehice only; and.
1.3.7 an Event of Defaultis “continiing” if it has not beei waived.

CGonflict

In the event of any inconsistency or conflict between the provisions of this Pledge -and the
provisions of the Senior Facilities Agreement, the provisionis of the Senior Facilities
Agreeinient shall prevail,

Undertaking to pay

The Pledgor hereby, as primary obligor and not merely as surety, undertakes to the General Common
Secur:ty Agent that it will pay, discharge and perform the Secured Obﬁgataons o -demand and {(where
applicable) in the manner provided in the Relevant Finance Documents..

3. Charging clause-
3.1 Grarit of secirity.

The Pledgor, by way of continuing security. for the payment and discharge of the Secured

Obligations:

311 hereby pledges and -assigns to and in favour of the General Common: Security:
Agent the Existing Shares and. any Distribution Rights to which it is entitled at the
effactive date of this Pledge; and

342 irrgvocably-and unconiditionally-binds and obliges itself to pletige-and assign-to-and
in favour of the General Common. Security Agent and in accordance with. the
remaining provisions of this Pledge, any Further Shares and-any Distribution Rights
to which it becomes entitled after the effective date of this Pledge.

32 Rélease

On the Discharge Date the General Common Security Agent will, at the request and cost of

the Pledgor, release the Secured Assets from the: security constituted by this Pledge.

Deposit of certificates and transfers.

4.1 Delivery of documents

The Pledgor shall at its own expense:

44,1 promptly following the effective date of this Pledge, deliver or cause to be delivered
to the General Commion Security- Agent; cerdificates and other documents of title or
evidence: of ownershlp in the name of the General Common Secursty Agent or (if
specified by the General Common ‘Security Agent) its nominee in respect of the
Existing Shares and Distribution Rights; and

412 on each future occasion on which the Pledgor becomes entitled to any Further
Shares or Distribution Rights (whether by purchase, subscrlptlon or otherwise),
deliver or cause to be delivered to the General Common: Security Agent; certificates
and other documents of title. or evidence of owrership in the name of the General
Common Security Agent or (if _sp_ecl_f_ned by the General Comimon Security Agent) its
nominee in respect of such Further Shares, Distribution Rights and Related Rights
as-spon-as reasonably practicable.

4.2 Share Transfers

The Pledgor shall:

4.24 promptly following the effective date-of this Pledge; deliver or cause to be-delivered
to the General Common. Security Agent evidence that the board of directors of the
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4.3

Company has -approved the transfer of the Existing Shares for registration in
accordance with the-articles of association of the Company and that the name of the
General Commion Security Agent or (as the case may be) its nominee Has been
entered. in the register of members: of the Company in respect of the Existing
Shares;and

422 on each future oceasion on which the. Pledgor becomes éntitied o ahy Further
Shares, deliver or cause to be delivered to the General Common Security Agent
eviderice that the baard of directors of the Company has approved the transfer of
such Further Shares fér registration in dccordance with the articlés of association of
the Company and that the name of the General Common.Security Agent or (as the
case may be) its nominge has been entered in the register of members of the
Cotmpany in respect.of stich Further Sharés s $66n as reasonably practicable.

General Comimon Seciifity Agent Undertakings

The Genetal Cotrimon Security Agent shalk:

4:3:1 uhless an Event.of Default is continuing, use its reasonable endeavours fo-deliver to
the Pledgor copies- of all notices, circulars, letters, réports, accounts and other
communications which it receives as-a result of its holding of the ‘Shares which it is
required by law to forward to the Chargor,

4.3:2 take-such steps-and sign such documents (or procure that its nominee will do s0) as
gre (subject: to compliance with applicable. laws and receipt of adeqliate notice)
requested by the: Pledgor and necessary in order fo give effectto the fetms of this
Pledge.

Further assurance

5.2

From the effective date of this Pledge, the Pledgor shall promp’tty do-all such acts or execute
all such documents as the General Common Security Agent may reasonab!y specafy (and in
such form as the Generai Commicn. Security Agent may reasonably require. in favour of the
General Common Security Agent or its nonines(s)):

544 to perfect the Security created or intended to be created under or evidenced by this
Pledge or for the exercise of any rights, powers: and remedies of the Genetal
Common Securlty_Agent or the Secured Parties provided by or pursuant to the
Relevant Finance Documents or by law;

51.2 to confer on the General Commion Security Agent or confer on the Secured Parties
Security over any of its property and assets {located in any jurisdiction) equivalent
or similar to the Security intended to.be conferred by or pursuant to this Pledge;
and/or

513  tofacilitate the realisation of the assets which are, or are interided to be, the subject
of this Pledge:

The Pledgor shall take all such action as is available to it (including making or arranging all
filings and registrations) as may be necessary for thée purpose of the creation; perfection,
protection of maintenance of any Security conferred ‘or intended to be conferred on the
General Common Secutity Agent or the Secured Parties by or pursuant fo the Relevant
Finance Documents.

Negative pledge and disposal restrictions

During the Security Period, the Pledgor shall not create, extend, or permit to subsist, any
Security over any of the Secured Assets; nor may it (a) sell, transfer or otherwise dispose of
any of its ‘assets on terms that they are or'may be leased to or re-acquired by any of the
Obligors or by any other member of the Group, (b) sell, transfer or stherwise dispose of any of

its receivables on recourse terms, (c) enter into any arrangement under which money, debts

or the benefit of a bank or other account may be applied, set-off or made subject to a

‘combination of accounts, or (d) enter into.any other preférential arrangement having a sitnitar

effect to any of the arrangements or transactions prewously described in this clause 6.1, in
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any case in circumstances where the. arrangement or transaction is-entered into primarily as a
miethod of raising Indebtedness or offinancing the acquisition of an asset.

5.2 Clause 6.1 does not apply to any Security which'is & Permitted Security or'to-a disposal which
is & Permitted Disposal,

7. Representations and warranties

7:1 The Pledgor represents and warrants to the General Common Security Agerit-as follows;
7:.1.4 Priority of Security

subject to the Legal Reservations, on the fransfer of the Shares to the General
Common Security Agent ‘and the reglstrataon of such transfer in the register of
members of the Company, the Security created by this Pledge -constitutes first
priority Security over the assets which are expressed to be subject o such Security
and those assets are not subject to-any other Security other than Permitied Security
in favour of the General Common Security Agent.

712 Shares
in respect of the Shares:

(i) the Shares specified in' the Schedule are at the effective date of this
Pledge the only-Shares owned by it inthe Company;

(iiy it is: and will remain the sole owner of the Secured Assets and it wil
remain the sole owner of the Shares subject to the provisions of this
Pledge;

(i the Shares are fully paid and none of the Secured Assets is subject to

any security interest, encumbrance; option to purchase or similar rights
of any person otherthan the General Comimon Security Agent:

{iv) the General Common Security Agent and. any transferee of the General
Common Security Agent is entitled to be registered or to reguire a
nominee to be registered as member of the Company to which the
Shares relate’ without any right: of the board of directors of any the
Campany to refuse registration or 1o consent to such registration ohly
‘subjectto satisfaction of conditions; and

) it has not nominated another person or persons to-enjoy or exercise all
orany of its rights as the registered holder of the Shares.

72 Each of the representations ‘and warranties set out in clause 7.1 shall be deemed to be
repeated on-each day during the Security Period on which représentations and warrarities set
out in clause 22 (Representations) of the Senior Facilities Agreemient are; or are desimed to
be, made or repeated.

8. ‘Undertakings

‘Throughout the Security Period, the Pledgor undertakes to the General Common Security Agent as
follows:

8.1 Matters relating to Shares

81,1 It will promptly pay all calls or other payments due and payable in respect of any of
the Shares and mest any-other obligations arising. in respect of the Shares, failing
which the General Common: Security Agent may. (but shall not be-obliged to and
stiall riot be liable for any failure to do so) make the relevant payments or meet such
obligations, the amount of which shall be repayable by the Pledgor on demand,
together with interest at the Default Rate from the date of demand until settlement
and shall constitute Secured.Obligations;
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8.2

8.3

8.4

8.5

8.6

87

8.1.2 Save with the prior written consent of the General Common Security Agent it will

Fot:

)] apply for, or consent to, the conversion of any Shares held in certificated
form into uncetdificated form; of

(i) nominate-another person of persons to enjoy.or exercise all or-any of its

fights as the registeied holdér of the Shares:
Not jeopardise Security
it will not do of omit to do anything, of allow anything to be done or omitted, the result of
which may be in any way to depreciate, jeopardise or othérwise prejudice the value to the
General Common Security. Agent of the Security created by this Pledge or the priority of its
ranking as expressed in this Pledge.
Effect registrationis
It will effect all registrations, make all filings or applications and pay all Taxes, rents, fees or
dues necessary fo keep in full force and effect, and where necessary to renew or extend, all

‘the Secured Assets and the Pledgor's right to make full use and -enjoy the full benefit of the

Secured Assets.
Proceedings

At its own cost ahd expense, it'will Use its best endeavours to enforee, institute, continue or
defend all proceedings affecting the Secured Assets, their state or condition or continued use
or value 80 &g to preserve to the fullest extent the value to the General Commion Security
Agent of the Security-created by this Pledge. '
Retention of documents

The General Common. Security Agent may retain any document delivered to it until the
Discharde Date and if, for any reason, the Gefigral Common: Security Agent ceases fo hold
any such docuiient. before Such time, it may, by notice t6 the Pledgor, require that the
relevant document be redelivered 1o it -ahd the Pledgor shall within 3 Business Days of
demand (or, following the occurrence of an Event of Default which is confinuing, immediately)
comply-{or procire-complance). with siich niotice.

Power to remedy

If the Pledgor fails to Comply with any of the undertakings set out or referred to in clauses 8.2
(Nof jeopardise- Secirity) to 8.5 (Retention of documenis) inclusive, it will allow {(and
irrevocably -authorises) the General Common Security Agent and/or such persons. as the
General Commion Security Agent naminates to take on behalf ¢f the Pledgor such action
(Including the thaking of payments)-as is necessary to protect any relevant assets against the
conseduences of such failtre to comply andfor to ensire compliance with such covenants
and undeftakings ahd the amount of any such payment andfor the costs incurred in fulfilling
siich obligation of hittigating the consequences of such failure, shall be repayable by the
Pledgor on demand, together with interést at the Default Interést Rate, from the date of
demand Ontil settlement and shall constitiite Secured Obligations.

Indemnity:

K will indemnify the General Common Security Agent and will kesp the Genaral Comimon
Security Agent indemnified against all costs, Taxes, losses and liabilities incurred by the
General Common Security Agent as a result of any. default by the Pledgor in the performarnce
of any of the: obligations expressed fo be assumed by it in this Pledge and ity connection with
the exercise. by the General Coivimon ‘Security Agent of its rights contained in tlause 8.6
(Power fo.remedy). All sums the subject-of this indemnity will be payable by the Pledgor to
the:General Conmimon-Security Agent on demainid.

FO425.2703 62104204 1ACD




8.8 MNotices

The Pledgor shall promptly provide the General Common Security Agent with a copy of any
notice it receives from the Company in respect of the PSC register of the Company (within the
meaning of section 790C(10) of the Companies Act 2006), including, without limitation, any
"wartiing” or "restriction” notice (both within the meaning:given to-such terms in Schedule 1B
fo'the Companies Act:20086),

9. Dividends and voting rights

&4 Unless an Evant of Default is continuing, the Pledgor:
911 will be entitled to receive-and retain all dividends, distributions, interest and other
friohies paid on or derived from the Shares and. the ‘Gereral Cofimon Security
Agent will hold all dividends, distributions, interest and other monies paid on or
derived from the Shares and received by it for the account of the Pledgorand will

pay such sums fo the Pledgor as soon as reasonably practucab!e after being called
to do s0;

9.1.2  will be entitled to exercise all voting and other rights. and powers attaching to the
Shares, provided that it will not exercise any such voting rights or ‘powers in a
manner which would vary the rights attaching to or conferred by the Shares in any
way or which could reasonably be expected to adversely affect the interests of the.
Secured Parties or which could feasonably be expected to prejudice the value-of or
the ability of the General Comrmon Security Agent to realise the securlty created by
this Pledge and the General Comvion Security ‘Agent will exercise all voting and
other right§-and powers attach;ng to the Shares as the Pledgor shall from. time to
time so direct in- writing; and

91.3  shall give to.the General Common Security Agent reasonable notice of the manner
in which it proposes to exercise the rights.and powers referred to'in clause 9.1.2.

8.2 Upon the occurrence of a Voting Event the General Conirron Security Agent may exercise or
refrain from -exercising any applicable voling or other rights and powers attaching. to the
Shares as it thinks fif.

9.3 If an Event of Default is continuing the Geéneral Common Sectitity Agent may retain any
dividends, payments o other distributions atiributable to such Shares, but in gny cage the
General ‘Common ‘Security Agent will ot _be undsr any duty to. ensure that any dividend,
distributions or other monies payable in respect of those Shares are duly and promptly paid or
received by it or its nomines or to verify that the correct amounts are paid or received by it or
its nominee-or to take any action in connection with the taking up of any (or any offer of any)
stocks, shares, rights, monies or other property paid, distributed, accruing or offered at any
time. by way of intetest; dividend, redemption, bonus, rights, preference, option; warrant or
otherwise ot or in respect of or in substitution for, any of those Shares.

10.  Enforcement of security

10.1  If an Event of Default is continuing, the General Commeon Security Agent shall be entitled,
without any consént, notice or further notice, from of o the Pledgor or any other person,
githef in its own name of in the name-of the Pledgor or-ofherwise and ity such manner and
upon-such terris-and conditions as the General Common Security Agent thinks fit or as the
Instriicting Grotip directs:

1041 Deal with Sécured Assets
1o sell, transfer, assign, exchange and otherwise dispose of of realise the Secured,
Assels either by public offer ¢ atction, tender of private contract and for such
wonsideration and on stich other terms and conditions as. the General Commot
‘Security Agent shall in its absolute discrétion: determing and so that the Genaral
Common Secutity Agent may. (without limitation) do any of these things for &
donsideration consisting of cash, debenturés, or other obligations or other valuakle
consideration 6f atiy Kind and any such. consideration. may be payable oF delivered
in a lump sum or by instalments spread:over such period as it may think fit and shall
Fo425.27-03 62104204 1. ACD
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10

be applied by the General Common Security Agent to reduce the Secured
Obligations;

10.1.2  Rights of Ownership
to exercise and do (or permit the: Pledgor to exercise and do) all such rights and
things as the General Common Security Agent would be entitled to exercise and do

it it were the absolute owner-of the Secured Assets and the registered holder of the
Shares;

10.1.3 Claims

to settle, adjust, refer to arbitration, compromise-and arrange any claims, accounts,
disputes, -questions or -demands with or by any person relating. in any way to the
Sacired Assels;

1014  Legal Actions

to. bring, prosecute, enforce, defend and-abandon actions, suits and proceedings in
relation to the Secured Assets;

10.1.5 Redemption of Security

to redeem any-Security Interest (whether or not having priority to this Charge) over
the Secured Assets and to settle'the accounts of the holders of any prior security;

10.1.6  Other Powers

to do-all such other acts and things as it may, acting bona fide, consider necessary
or.expedient for the realisation of the Secured Assets or incidental to the exercise of
any of the rights conferred on the General Common Security Agent under-or by
virfue of this Pledge and to concur in the doing of anything which the: Pledgor has
the right to do andte: do any such thing jointly with any otherperson.

Paymients, accounts and application of proceeds

1.1

1.2

11.3

11.4

Recoveries:

The proceeds arising from the exercise of the powers:of the General Common Security Agent

will, subject to any cliaims ranking in priority to the Secured Obligations, be applied in

accordance with. the terms of clause 20.1 (Order of application — proceeds of Common

“Transaction Security) of the Intercreditor Agreement

Right of appropriation

During the Security Period, if an Event of Default is contifiting, any Secured Party is entitled

to appropriate money and/or assets to the Secured Obligations in such mannér of order as it
thinks fit and any such appropriation shall override any approgriation by the Pledgor.

No set-off by Pledgot
The Pledgor shall not'exercise any right of set:off or counterclaim it might have In respect of

any payment dize to the General Common Security Agent under this Pledge.

General Common Security Agent's rights of set-off

The General Common Security Agent may, at any time after this Pledge has become
enforceable, and without notice (&) combine or consolidate all or any of the Pledgor's then
existing accounts with, and liabilities to, the General Common Security Agent, (b) set-off or
transfer any sums standing to the credit of any onie of more of such accounts, andfor (c) set-
off any other matured obligation owed by the General Common Security Agent t_o't’he Piedgor,
in or towards satisfaction of any of the Secured Obligations; and if any amount is in a different

currency from the armount against which it is to be set-off, the General Common Security

Agent may caonvert either amount (or both) at any reascnable time and at any reasonable

rate. The General Common Secuiity Agent shall notify the Pledgor in writing that ariy such

transaction has taken place.
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11.5

116

1.8

11.9

11.10

12.

11

Suspense Account

The General Common Security Agent may, at any time, credit to an interest bearing suspense
account any money received by it under this Pledge, to be. held for so long as and on such
terms as the General Common Security Agent-may determing. pending its application towards
discharging the Secured-Obligations.

New account

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

Time deposit.

Without. prejudice to any right of set-off any Secured Party may have under any Relevant:
Finance Document or otherwise, i at any fime the Pledgor has made a deposit with a
Secured Party on terms that it will be repaid on a specified date (a "Time Deposit”) then: (a)
if the: relevant Secured Party has made any demand under clause 2 (Undertaking fo pay), it
may vary the terms of such Time Deposit so that it becomes repayable immediately or on any
other date before such specified date; or (b) if an Event of Default'is continuing but no amount
of Secured Obligations has fallen due before-such specified date; the relevant Secured Party
may renew such Time Deposit for such further maturity as it in its absolute discretion
determines.

Tax gross-up

The provisions of clause 16 (Tax Gross-Up and Indemnities) of the Senior Facilities
Agreement shall apply to any payments made by the Pledgor under or pursuant te this
Pledge.

Currency of payment

No payment to the General Common Security Agent (whether under any decree or court:
order or etherwise)-shall discharge the obligation or liability. of the Pledgor in respect of which-
it was made unless and until the General Common Security Agent shall have received
payment in full in sterling. To the extent that the amount of any such payment shall, on-actual
conversion into. such currency, fall short of such obligation or liability expressed in that
currency, the General Common Securily. Agent shall have a further separate cause:of action
against the Pledgor and shall be entitled fo-enforce this Pledge to-recover the: amount of the
shorifall.

Calculations
The General Common Security Agent's calculation of any amount payable by the Pledgor
under this Pledge at any time will be:conclusive (unless it has made an obvious mistake).

Protection of third parties

12.1

12.2

No duty to enquire

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

Receipt conclusive

The réceipt of the General Common Security Agent shall be an ‘absolute and conclusive
discharge to.a purchaser of the Secured Assets and shall relieve him of afy obligation to see
to the application of any monies paid to or by the direction of the General Comimon Security
Agent.
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13. Protection of Secured Parties

13.1  General Common Security Agent's receipts

Neither the General Conimon Security Agent nor any Secured Party shall be -obliged to
account to the Pladgor, rior 0 any other person, for anything other than its own actual
feceipts which have not been distributed or paid to the person entitied (or who the General
Common Security Agent, acting reasonably, believes to be entitled) in accordanice with the
requirements of this Pledge.
13.2  Exclusion of liability
13.2.1  No Enforcement Party will be liable to the Pledgor for any expense, loss liability or
damage-incurred by the Pledgor arising out of the exercise of its rights or powers or
any attempt or failure to exercise those rights of powers except for any expense,
loss, liability or darnage arising from its gross negligence, fraud or wilfal misconduct.
1322 The Pledgor may not take any proceedings against any officer, ermployee or agent
of any Enforcement Parly in respect of any claim it might have against such
Enforcement Party or in respect of any act or omission of any kind by that officer,
employee or agent in relation to this Pledge.
13.3  Pledgor's indemnity
The Pledgor will, within 3 Business Days of demand, pay and reimbursé each Secured Party;
Delegate, manager orother person (intluding the officers of such persons) appointed by the
General Common Security Agent or a Delegate under this Pledge, on the basis of a full
indemnity, in respect of all costs-and expenses (including legal fees and other out of pocket
expenses and any value added tax or othier similar tax thereon) properly incurred by such
person in connection with the holding, preservation, amendment, waiver, congent, release or
gnforcement of the aftempted preservation or enforcement of any of the Secured Parfies’
tights unider this Pledge of otherwise in-connectioh with the perforimarice of this Pledge or any
documents reguired pursuant to this Pledge including any-costs: and ekpenses afising from
any actual or ‘alleged breach by any person of any law, agreement or regulation, whether
relating to the environment or otherwise (including the investigation of such breach) and. will
keep each of those persons indemnified against any failure or delay in paying those costs and
expenses. Any such person who is not a party to this Pledge may rely on this clause 13.3 and
enforce its terms.

14.  Power of Attorney

14.1  Grant of power

On the -effective date of this Pledge, the Pledgor irrevocably appeinis the General-Common
Security Agent and any person nominated for the purpose by-the:General Common Security
Agent (in writing, signed by an officer of the General Comman Security Agent) as its attorney
with full power-of substitution, on its behalf and in its name or otherwise, at sugh-time and:in.
such manner as the attorney thinks fit:

14.1.1  unless an Event of Default is continuing, to do anything which the Pledgor is:obliged
1o do under this Pledge but has failed o do-and following notice-from the General
Common Security. Agent of such failure;

14.1.2.  if an Event of Default is.continuing,. to do anything which the Pledgor is obliged todo:
under this Pledge; and

14.1.3  if-an Event of Default is continuing, to exercise any-of the rights confarred on the
General . Common -Security Agent in relation fo the Secured Assels or under any
Relevant Finance Document.or the Insolvency Act 1986,

142  Appropriation

The power of attorney conferred on the General Common Security Agent shall continue
notwithstanding the exercise by the General Common Security Agent of any right of
appropriation pursuant to clause 11.2 (Right of appropriation).
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15.
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Ratification

The Pledgor ratifies and confirms and -agrees to ratify and confirm whatever any attorney shall
do in the exercise or purported exarcise of the power of aftormey granted by it in this
clause 14.

Miscellaneous

15.1

152

18.3

15.4

15.5

15.6

Powers, rights and remedies cumulative

The powers, rights and remedies provided in this Pledge are in addition to {(and not instead
of), powers, rights:-and remedies under law.

Exercise of powers, rights and remedies

If -an Enforcement Party fails to exercise any power, right or remedy under this Pledge or
delays ifs exercise of any power; right. or remedy, this does not-mean that it-waives that
power, right or remedy. if an Enforcement Party exercises, or partly exercises, a power, right
or remedy once, this-does not maan that it cannot exercise such power right or remedy again,
fully or inpart.

Discretion
168.3.1 The General Common. Security Agent may decide:

H whether and, if so, when, how:and to what extent {i} to exercise its rights
under this Pledge and {ii} to exercise any other right it might have in
respect of the Pledgor (or.otherwise); and

(i) when and how fo-apply any payments and distributions, received for its.
own account under this Pledge,

and the Pledgor has no right to control or-restrict the General Common Security
-Agent's exercise of this discretion.

15.3.2°  No provision of this Pledge will interfere. with the General Common Security Agent's:
right to arrange its affairs as it may.-decide {or oblige it to disclose any information
relating to its-affairs), except as-expressly stated.

Other security

The Pledgor authorises the holder of any prior or subsequent security to provide to the
General Common Security Agent, and the General Common-Security. Agent to. receive from
stich holder, details of the state of-account between such holder and the Pledgor.

No assignation by Pledgor

The Pledgor must not assigh, novate-or-otherwise deal with. its rights or.obligations under or
interests in this Pledge, except with the prior written consent-of the General Common Security
Agent.

Transfer by General Common Security Agent

15,61 Ssave as otherwise provided in the Senior Facilities Agreement, the Genersl
Common Security Agent may at any fime assign, novate or otherwise deal with any
rights or obligations under or interests in this Pledge.

15.6.2 The General Comivion Security Agent may, in accordance with the provisions of the:
Senior- Facilities Agreement, disclose any information about the Pledgor, the
Secured Assets and/or this Pledge to.any person fo whom it proposes to-assign or
novate ortransfer (or has assigned, fiovated or transferced) any rights-or obligations.
under or interests in this. Pledge; or with whom it proposes to enter into {or has
entered into) any other dealings in relation to any such rights, obligations or
interests,

168:3 -Any psrson-to whom the benefit of all-such rights has been transfeired, subject to
stich obligations, may enforce this Pledge in the same way ag if it had been a Party.
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15.7  Avoidance of settlements and other matters

1574 K, at any time, there has been a release, seftlement or discharge of the Pledgor's
obligations under this Pledge and, as & consequence of afly insolvency proceedings
{of analogcus proceedings) or for any other reason, (a)-any payment made to any
person in respect of ‘any of the Secured Obligations is required to-be repaid and/or
{b) any such paymeni ot any Security {or other right) held by the-General Comiman
Security Agent in respect of any of the Secured Obligations (whe’sher under this
Pledge or otherwise) is void; is set asids or is otherwise affected, then the Pledgor's
obligations. under this: Pledge shall continue in effect as if there had been no such.
release; settiement or discharge and as if the relevant payment had. not been maide
and/or (as applicable) the relevant Security (or other right) had not been held by the
General Common Security Agent; and accordingly (but without limiting the General
Common Security Agent's other rights under this Pledge) the General Common
Security Agent shall be entitled to. recover from the Pledgor the value which the:
General Coriimon Security Agent has piaced upon such Security or the amount-of
any such payment as if such payment, settiement of discharge had nist ocetirred.

15.7.2  if the General Common Security Agent, acting reasonably, considefs that any
amount paid by the Pledgor in respect of the Secured Obligations s capable of
being avoided or ordered to be refunded of reduced for the reasons set cut in
clause 15.7:1, then for the purposes of this Pledge such amount shall not be
tonsidered to Have been irrevocably paid.

158  Waiver of immunity

To the extent that the Pledgor may be entitled in. any jurisdiction to claim for itself or its assets

immunity from suit, execution, attachment (whether in aid of execution, before judgment or

otherwrse) or-other legal process of any kind wherever it might originate or to the extent that
in any such jurisdiction there may be attributed to the Pledgor or its assets such immunity

(whiether or not claimed), it hereby irrevocably agrees riot to claim and hereby irrevocably
waives such immunity to the fullest extent permitted by the laws of such jurisdiction.

15.9  Amendiments
No amendment or variation of this Pledge shall be effective unless it is in writing and signed
by oroi behalf of the Pledgor and the General Cofmimon Security Age‘t‘;’l.

16: Communications

All notices relating to this Pledge shall be served in accordance with clause 27 (Noftices) of the
Security Agresment.

17.  Conseiit to fegistration

The Pledgor heraby consents to the registration of this P_!e‘dge..for preservation and execution.

18,  This Pledge

18.1  Finance Documents

The General Common Becurity Agent and the Pledgor designate this. Pledge as a Finance
Document.

18.2 Conilict

If there is any conflict between the provisions of the Security Agreement and the provisions: of
this Pledge, the provisions of the-Security Agreement shall prevail,
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18:3  Partial invalidity

18.3.1  If; at any time, any.provision of this Pledge is oris found to have been illegal, invalid
of unenforceable in any respect under the law of any jurisdiction, this does not
affect the legality, validity or enforceability of the other provisions of this Pledge, nor
the legality, validity or enforceability of the affected provision- under-the law of any
other jurisdiction.

18.3.:2  If'any Parly is not bound by this Pledge {or any part of it) for any reason, this-does
ot affect the obligations of any other Party under this Pledge (or under the relevant
pait}.

18.4  Other security

This. Pledge is in addition to, and does not operate in any way fo prejudice or-affect, or be

prejudiced or affected by, any other security or guarantee which the General Common

Security Agent may. now or-at-any time. after the effective date of this-Pledge hold for orin

respect of the Secured Obligations.

185 Ownership of this Pledge
This Pledge.is the property of the General Common Security Agent.

19.  Counterparts, Delivery and Effective Date

191 This: Pledge may be executed in any-number of counterparts and by each of the parties on
separate counterparts

18.2°  Where executed in counterparts:

19.2.1  this Pledge will not take effect until each of the counterparts has been deliverad;

19.2.2  each-counterpart will be held as undelivered until the pames agree a date of which
the couiterparts are to be treated as délivered:

19.2.3  the date of delivery may be inserted in the testing clause in the blank provided for
the effective date of this Pledge.

20, Governing law and jurisdiction
20.1  Governing law

This Pledge and any non-contractual obligations arising out of or in connection with it shall be

-governgd by and construed in all respects in accordance with the law of Scotland.
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202  Jurisdiction

For the benefit of the General Commaon Security Agent, the Pledgor irrevocably agrees that
the' Court of Sassion in Edinburgh is to have jurisdiction to settle ‘any disputes which may
arise: out of or in connection with this Pledge and that, accordingly, any suit, action -or
procesedings arlsing out of or in-conhection-with this Pledge- {"Proceedings”) may be brought
in that Court and for fio other purpose the Pledgor irrevocably prorogates the jurisdiction of
that Court. The Pledgor irrevocably waives any objection to Proceedings in that Court on the
grounds of venue or on the .ground that the Proceedings have been brought in an
inconvenient forum.

IN WITNESS WHEREOF these presents consisting of this and the 15 preceding pages and the
Schedule have been executed in counterpart by the parties-as undernoted, with an effactive dafe of

shpe 208

SUBSCRIBED for and on behalf of .
the said FCC ENVIRONMENT (UK) LIMITED

ot Luaklaberc LB, Ong Sille Sheak Vb E02  &HQ

T Do 0N _

by r _
\Jiceate Och Ud{;ﬁ»;

Print Full Name

?&uLTH(@Q

Prind Full Name
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SUBSCRIBED for and-on behalf of
the said GLAS TRUSTEES LIMITED
as Gerneral Common Security Agent
45 Ludgate Hill

at

on_ O Tuwne O

by Garoline Horvath-Franco

Print Full Name,

one  of is  Directors/Authorised
Signatories/two of ifs Directors,

before this witness:

Print Full Name

Tt o Loy Oidwei
Address
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Birecter/Authorised Signatory

Directorfitness
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This is the Schedule referred to in the foregoing Share Pledge with an effective date of
2018 by FCC Environment (UK} Limitted in favour of GLAS Trustees Limited as
trustee for the Sécured Parties

SCHEDULE
The Existing Shares

Waste Recycling Group | Scotfland 100 ordinary shares held by the
_8132_ 1._0275 “Pledgor
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