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Registration of a Charge

Company name: BIFFA PLC
Company number: 10336040

X850OKUKQ

Received for Electronic Filing: 17/05/2019

Details of Charge

Date of creation: 10/05/2019
Charge code: 1033 6040 0002

Persons entitled: BIFFA PENSION SCHEME TRUSTEES LIMITED AS TRUSTEE OF THE
BIFFA PENSION SCHEME

Brief description:

Contains fixed charge(s).

Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: GOWLING WLG (UK) LLP

Electronically filed document for Company Number: 10336040 Page 1



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10336040

Charge code: 1033 6040 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th May 2019 and created by BIFFA PLC was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 17th May

2019.

Given at Companies House, Cardiff on 20th May 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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U nuber 10336040 and having its registered office at Coronation Road, Gfﬁss&x ng?l o

";-This agreemasnt i mada on iw %&&,3 21)‘19

.BETWEEN" e

Biffa p§c a acm;}any mcmrpaa‘ate«:d undsr the §awg of. Eﬂg arid aﬁd Wa o Wftﬁ regxsﬁared o

' .Wycamba Buckmgﬁambhlm H?@E BTZ {th@ Gramer} anc%

'_ ' 'Eiﬁa Pansmn Sahem& “&”‘mst&e&: Lamﬁ:@d a t::omrjar:y ﬂcxxm?ate& umﬁer t%“ne laws of
o Eﬂg and and VWales With. reg%stz'atzcm number D2694166. an{i hawng its reggatered office at

_ Gﬁmﬁazsmn Raad igssex, H{g}?ﬁ Wycambe HF”?E 3?’;?.‘, as twstae of‘ the S;ffa P&nsmn _
o Scheme {’ihe Panmeﬁ ?rast%) : . : Do

e 'it is agreeci as f@iiews

iy

. - Defsmimns and mtemmtaimn

fri - this agmemtﬂm wmrd*% aﬁcﬁ axpresa;fma ﬁbait except where the c;omexi eihezw:s&a -
requ res, haw the meaﬂsngs g;ven to them n the {Buaraniee S

fﬂ tﬁ;s agmgmem the f@ iﬁwmg words arid expz‘%smna sha% ﬂx;::ém where« t?ze wnt@xt_

: _'Q‘{hemxse reqmres have the fo? owmg meamnga

- Aﬁdgtmna% ﬁecumses meam; any sl’;ar@s of ihe Ca%mpar%y iﬁ‘:SUﬁd sio trang?errad o or’_' -
- _chezwz&e sequired i'}y the Cﬁi’ﬁﬂ%c}r aﬁer the date hereaf (;ﬂclu&‘ ﬂg, wrihoajé §§m1ta‘uor§ ihe .
: -:Heiated Hzgh‘ﬁ) : : ;

.'.'&ﬁa F‘ensmﬁ S{;heme means the ;}EﬂSIOﬂ scheme kriown as the “Bff?&’z Pemioﬂ
" Schierie” anid gwﬁmﬁa{:ﬁ i}y a deﬁnaim& imzst deﬁd aﬂd wieg da‘i@ed 30 Marc:h 2007 Has

ame}ndeé}

'. - B%ma&ss Bay fBans a daaf {ot?}er thar & Saiumay or &unﬁay} on W?‘iiﬂh baﬂk% are Gpegi_" '
- ;‘?ﬂr genefa bmsmess in L@ﬁ(ii}ﬂ aﬂd «.59?’86}’ B : : IR

::_' Eaﬂatemi means tha Sewn‘ﬂes aﬁd the Pma&eda

Coliateral Rig}htfs mieans, suﬁ;eaz'always o the ;:}?oviéiom' of tlause 7 in relation to t?ﬁe‘f._. SR

exercise of voting rights; any of the rights, powers: “and remedies of the Pensmn Trustee
; 'pmv ided é}gg t:}r pursmam o ihzs agreeme;}t or ihe Law S R

- Gumpany means Wastaﬁaidc@ 1 L;mlied a compaﬁy mmrg}era%ad uﬂéef ‘%he Taws r}f :
L Jersey with registered number "é’i 2027 cmd hawr;g is reggstered m’ﬁce at 44 Esp anade L

S StHelier, Jersey JEA WG

. Declared Default means an Evén% of Défauit which is f'tﬁniinﬂiﬁg and in respect af which -

S the ?enﬁieﬁ Ts’u%‘tee haﬂa exez’msed any Gf its ﬂghﬁs or 135ued any rzai’uce ts:a a F’ammpaﬁng e -

o G{}mpaﬁy

- .'EVEﬁtinf [}efai}iit_ means aﬂy Of the events or cireumstanices specified in clause 9. .
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| from fime 1o i ime %}y ihe Pensm Tmste@ aﬁer csb‘i:a ining advice r:)f the &muary 2{:: thie Biffa

e -Penelon Scheme to assess the t#mhmca @rmvssmns of the Biffa Pénsion Schere for the
L 'pzjrpf}%s of Part 3 of the Ui«"; Pangions. Act 2004, exa@pt the {iismmt raile (g}r&a and post -

S retiremient) s set equai o the pi"ﬁf‘é Tnfiation &%sum;ﬁmﬂ plus the real. feturn aval ilable of -
S index linked gilfs provided that the Penalmﬂ ?mﬁiee is aﬁvzﬁﬁd ihaf usmg Suf;h bamﬁ is ;- N

' 'm}ﬂastem wa?h 125 Eegai duties

j"; : Gmup meam ggfﬁa Csmap L;mated {reg;faiefez:i in Eﬁgiamﬁ and Wﬁies Wft%! campany_
o -Humber {}845%?5} and 1ts Suhszésanes fmm ‘tzme i:c; time S -

: '_Gm;m (‘}Qmpaﬂy means a ‘member of iha {;‘;mup ‘thai is & pamzcspgt;ng empiﬁyer in Oi‘ t%‘!e e
-_mznmpa ﬂmrﬁ Gyer :}f the Sgﬁa Peﬁ*szor: Saheme : Sl

- Guar&mfae meam the guaran%ee fﬁai:ed 29 Mamh 20‘39 betweem t%‘le Guaramgr& z—md the ';j:: » .

o .?*ensst}n Tfustee as twsﬁtee C}f he ngfa Peasm them& :

o _--Gaaran-tc?'ag ééﬁned m'ﬁhe-Guaz’amee,. '

[ i,aw mgaﬁs the Secumty Hiﬁfﬁ&iﬁ (Jerwy} Law 201 2
_' Lagﬁ% R%ewatsana means

fay 'the ;Jr ﬂupie %ha% equ;tabé remaﬁ s are ramedtes whmh may be gs’ame«:} mf'_-'.' '
T refised at the di ssretmn of tha cwﬁ. arzd damag@s may be regarded as an .
= ad@quaﬁe remedy L R - _

(b -'-the ixmﬁa’mn an ea?orcemen’t a8 a resu?t c)f ans e aiing to bankmpmyﬁ_ S

R insol ver;cy, ;qmdat o1, reorgaﬂlsai;ﬁn court schemes morat@na admmrstx‘atzaﬂ
Coand mher awe a?fec’fmg ‘ihe nghts Df Grediia;’s genera Ey, S :

5 {c}:' "%h@ sta’zu’mry ttmawbarrmg w'f'ma;mg

oo Ad) ._ .C:.i'e'feaaés Qf set Qf'f G:*.GO‘untg?b.iaimﬁ 5

8 {e) i”uies agdmst peﬁa tzes and similar 311 ﬂcap
U iﬁe fact iha? a mm;‘t may fefuse %{3 gi \ze ef&amt toa g;urpor{ﬁd ol ﬁracma Gbiigailﬂﬁ .
L i pay sosts imposed Upoh another ;:zez‘&{}m in respeci of dosts of an unsuccessful

S i;isga‘%ﬁ_l@ﬂ brought against that perfsori or may not award by way of costs alt of the
‘expenditure incurred by & suctessiul fitigant in procesdings brought before that

court or that 2 court may stay procesdings if concurrent procesdings based onthe . o

" same. grounds and bamfeers tﬁe same gsames have premausy beeﬂ b?ough‘c_ e
e be?s{e aﬁcsthercouﬁ: . s N . R

L) an}f ste;:as f{a{ perfectloﬂ rmi rec;mred by tﬁe terms of %his agraemem to be taken o

e Ahy --any .sxms!ar pﬂnmpies rights:' and defences ;Gaé&r.'tﬁe:'__'iéwg of éréy'. ?éi:é?aﬁi: '
SR ;ufrséamlon el o
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S '{i’jf and any other rderatione oF Quahfeamﬂ& {Jf o ﬁantamed in 2ny legal Dpimc}ﬂ RN

ﬁeiwefefi 0 ihe F’eﬁﬁiﬁﬁ Tws’tee m res;}eat caf ?ms agwement

L 'Mataﬂai Adverse Eﬁent means any event or c;rﬂumsiaﬂce wh C?l in e&ch case czfier S
.'_-__tak;r;g into zccount all m;ttgatmg factors or- c:irzumsiaﬂc% mc?udlngg any watranty,

indefmnity or other reseurces available to the Group or righ‘i of rocourse. agalnst any third -

 party with réspéct 1o the relevant svent or sireumstancs. and aﬂy mi}ltgaiim of any. persdn

[ in fgrce t@ prm’;c}e any ac%d tzczna! aqazty mvestmené ha5 =1 mat@r@ai czfivefse effem OF

. ."(’_'a) R '_ihe bas;rmss ﬁrfnanmal G{Ei’%ﬁi‘?!ﬁﬁ m’ ihe Gmug iakaﬂ aa ) wﬁoie o

: (b ___ihe abg y of the F’amcspatmg Campames {i:ai{en as & “witol e} is Qeré‘am’; thaz{
e : payment i}bﬁsgatioﬂs under the Bﬂ“fa P’ensaer; Scheme S S =

: (c} L 5' (SL}?}]EG@ o i%’;e iega Resewa%wns} iha a;a v:%si*y af enfc}mea%}ﬁ;iy 0?’ %}'%;5 agrsﬁ'amem s
“ o an extent which is materially adverse 16 the mt&r@sﬁg of the Pension Tristes RRTR
" under this agmamem fﬁkeﬂ as @ whole and if €::apa§:3 & of ramedy, is nc% remeﬁ ec% o

' '_wﬁh;n 2{3 Bu&mess Days of ﬁ‘lfﬂ edri ier c:%f
{iy the (:} ﬁn‘mf becammg 5ware of. the issuas aﬂd

.'{E%}' the gzvsﬂg to thie Graniaf of wr;t’seri {EQ‘BCE m? the sszje §:}y thie Pfﬂnﬁ
?ms’{ae ' ' - '

_ 'Order means the Sﬁcurfiy nmrests (Hegzstraf @r; arzd Mns{;é!ianesws Pas:sv;sraﬂs) {Jel sey}' R '

-_f::rdmzms

Grsgmai $ecuntaeg meaﬂs the shares specsf’@d in. Sahedue ’3 {m{:!uqu, wu%hmut '

E;mata‘imn ihe Qelated R;ghts}

R Paﬁ;a;paﬂng cﬁmpany msans 8{??& Qt}rg}omf? Haidmgs Lamsied Biﬁa Wes‘i ﬁussex e g
Limited, Biffa. Leicester Lindited and Biffa Waste Services Limited and aﬂy Group

Company from time o time for so long as they dare @ paﬁnc&paimg emgiayﬂr m o i:he o e

[ pr;m;pai empiﬁyes’ {:ﬁ the Biffa ?‘ensaon Sahems -

. Par’%y means a paﬁy tor th 5 ag;’eemem

'.'_Pa}rment means & p&yment pa‘eg:saymem redemmmn z:ie?easancg {Ji“ dsahayga i
_r@s;}ecmf anySecured Labﬁﬂea : S [ .

o P&rm;t‘ted Ree}rgamsaimn means an amaig&matzcﬁ g:iemerge{ me;’ger {:{}HSOikdatiC}B or i R

_ cmp@z’ate reconstruchon or ;’eorgamsatsmn on a schf@ vt basis of 4 m%mb@r of ‘{he Gmug:‘__:_ :
: .{Qiher ’t?mrg the Grantor) Where : o

'(éa)"-'___' ali of ihe E}uszr;esa assets an{ﬁ shares af | (or {)tﬁ&ﬁ' mteresis zﬂ) the: reievani g

-~ mermber of the (sroup’ sontinie to be owned directly or mdf{eaﬂy %}y the Grantor in o |

5 - ihe sarie or a-greater percentage as prior to sich- reorganisation, other than: Ll

-'{i} __""zhé'-sﬁa'rg?s of (or '_ét’hez’_ iftarests in:} p "mémbar_.éf:'the_;ﬁrt}u;} which has :
oo been merged into another meniber of the Group or which has otherwise .

L e LG 38EE62405




 ceased to exist (including, without fimitation, by way of the collapse of &

- solvent ;}aﬁnefﬁh{g} or 50 verst waﬂﬁmg up ef an eﬁt ty} asa resu!é: Gf suc;h a
- r@arggars 3atifm or : o o

) o ihe _bz,isiness_, ‘assets and .Sha?eé.af'.('m'% other interests in)  relevant -
S mermbers of the Giolp which cease 1o be owned: (i) as a result-of a0
disposal, merger, corporate reorganisation or ofher step not prohibited -

under this agreemerﬂ or (i) 88 g résif of & ceasatzaﬂ of business or

o golvent windi ing ‘up of & membet of - the Grc}up i cﬂn;unﬁtzen wzth a.c

distribution of all or substaﬁtial!y all of i1 assets r@mammg aﬁer st ememt :'_

of-its liabilifies 1o its immediate shar@ha det(s} or other persans direttly

o holding paﬁﬂershsp of athar Gwr;@mmp m%erests: in such member Qf g -

| _ Gmup, arzd

L my C the Pamsmn Trustee will continte. fo have the sarme of substantially equivalent -
S Saaur;%},f (a8 dmarmmed by the. F’ens or - Trustes in wriling) over. the same or
- substantially equivaient assets and over the shiares of (or other interssts in) the -
- transferee of the entity surviving as a result of such’ zee:;rgamsamn {and sther thar
- sscurity Tand’ g&gayaﬁiees from any entity ‘which has ceased to exist as

_ _"'_ﬁomemglateei i pafagraph (a){i}y abiove) save o the extent such assets or shiares o
S (o other ;ﬁ‘ie{eﬁtsj cease 10 exist of o be’ OWﬂEd by membe;s of ’me Groupas

Rt raferred 1o in paragraph {a} abave in each case, to the extent Such d;spo;‘ﬁa of B

' asse‘is shams or other interests are nat proh;b;t@d uhéﬁr this agr%meﬂ%

- prcwcéed in @cach casa: i:hat

{1y '_3 " ah Eveﬂ% (}f D?fauit ss ng‘i at}ntmugﬂg at the %zme of sucﬁ Psz’m;ttei‘%_ ;
T _%earganma’ﬂoﬂ and an Event Off}efau f would not oteur as a msu?i and L

S . within 5 Business Days of any Peiritted Reorganisation, the neiw holder

“of any Securities constituling parl of thé Collateral shall exgcite a new S

- security interest agreament {ma’terially i the f::rrm Gf ih ig agreeméni} o

- favr.}uf {:sf the Pﬁnsmn Trus’ﬁee

- Proceeds means aréy proceeds {as daﬁned in the Law) derived directly or iﬂdi?eeﬂy_fmm o '

o - -d dealing with the Securities or from & dealing with the proceeds of the Securities, -
" Related Rights means all rights of the Grantor relating to the Securities including, withoit o
- limiitations, any rights. fo receive additional securifies, assels or rights or any offers i
- respect thereof {(whether i‘}yWay“af bonug issue, option fights, exchange, substitution,

" ponversion or otherwise) or 10 réceive monies (Wh?ihf’*f‘ by way of redem;}iron feturn G? SO

: C&;‘}i‘(a {ﬁ;s’tr;ba%mﬁ mcame or mherwme;

-"'.Smﬁmé i,iabgiataes; means a§§ preseni aﬁé futz..sre ]ﬁabmiles and oij agamﬂs of any"_-:”'_'_
~Part mpa’ﬂng Company aﬂsmg in respect of the Biffa Pension Scheme, both actual and R

gontingent and whether incured solely of jointly or as principal ¢r surety or in any other .-
' ﬁagan ity together with any liabilities and obl ;gatgeﬂs of & P‘amc patmg C@mpany reiatmg m ST

' _mansmg in mﬁpﬁciﬂf :

"'(a')__ - *arzy e z‘samzmg ﬂovaimn giefe{raé or extens

3 :-.'31- S pTaaseeead0is T




(b} any claim for breach of féprase?ét&ﬁm?ﬁa?raﬂ? or tindertzking or oh an event of

- defauilt or urider any’ ﬂdemn;ty gwen under or in Sonnection with: any document or

.agfeemeﬂt ewder‘scaﬁg csr {:Gnstsmimg arny ather E;abshty gr oi:}hgaimn fa mg wﬁhm R o

o _%:ms defi nition;

ey ariy. claifm fma* damaga or msitiut

c {'{iﬁ} ' .'.'arsy claim a5 & resuéi af any’ reae;svary i}y any Par’c;gzpatmg C{ampany of 8 Payment o

Lo the gz‘munﬁ of preferenﬂe ar mhemme Ll

L 'ami any ammzmﬁ whzcin w&z;id @e mc§u€§ed it any of the abave buz fcsr ary duscﬁarga RO

' 3esur§ty means a msﬁgage zharge piedga lier or othet S{,::;mify %r‘it&fﬁ*‘:‘i secuﬂng any : B
- obligation of any person of amy othar agfeemeﬁt E}!" as‘f&ﬂgemem hawﬂg ‘Ehe effez::*z of

o 'pwva?};%ty? uz‘:anﬁ:}meabs ;ty af ﬂgrz—aﬂawance c;f ‘fhas& ameunta Eﬂ any !nsciveﬂcy ot Q%hﬁr' S R
B pmceedwgs : _ TR

R c{eatmg a sawmi’y mtarﬁat

RN I S

.'Sef:unh% means ‘the Qrsgzm E‘;»ec;umses and aﬂy Aﬁdi’{sor&al Securft;es

o '.Subsadzary theans a subs dlary within the meamng of secﬁon ’%159 @f %he Cmmpaﬁies Ar::t' '; : _' _
2008 and, in respect of any entity incorporated o @s%abixsheci i Jez"sey, ] sab&;dna:’y > o

ih;ﬂ me meanmg of articles 2 and ZA of tiﬁe Gc&mp&mes {Je?sey} Law 1891,

i the nrzierpre‘iafwn c:af this agreemerzt ’zhe fs%%ewmg ;:rmvgsmns apply save wﬁer& the e o S
' _Lcm%ext requ;res etherwgsa - _ . S

ey far the pufpg}sas fjf the Law, t?"sa Perz%zzm Tmstee Shd[ be the ssgumd ;:saﬁ:y i%]e o

oy re%’ereré{:@s to habilities and fufure labilities shall be construed o E'n'c!ucie'_ B

Grantor shall be the grantm* the C{J lateral {mc udmg, wxihéut limitation, any after-

acqwred praperiy} shall be the collateral, the Everits of Default shall be th@ S o

- events of defauﬁ and ti'n&, agreemeni sha i be t%‘;e %cuﬁty agreement

o _:{b) . -'--'advames wntrni furthar azﬁvances mvestment security ar:c% pmcasds ﬁhall- o

o have ’z?’ze meanmgs given to them in %he i_aw

) o prescr;bec% umt i:nzst shail hav& ’tim ineani ﬂ{; gs\fan i:G it m ﬁ\i’ii{}% 2{2) m‘ the o

' -Qrder

B advaﬁges d!‘?fi fuﬂher advances respem%ve y for ihe DLTnSes c,sf iha Law; -

ey - refererices o canst;tmmﬂai documents of an ﬁﬂhty sha inciude without

' limitation, the dertificate(s) of incorporation or establishment, the memorandum

-and arficles of association and, where the enlity s iifle ?ms’aee of a %rusi iha imst pae

[ mstmme_nt csristﬁuimg the reievant irusi

3 '{f'}_-"_ -aﬂy refemnce' o 4 ragu!atmn.msudes any regulation, rule, official directive, -

“request or guideline (whether or not having the force of law) of any governmental,

-inféfgcvemmamai'cr' supranational isodyf agency; degaﬁmerit Gr f:uf any*":-' o

o reguiamfy Seif-regu atﬁ}ry or cther aut?‘:mﬁy or g}r‘gamgaﬁsn




B i

o e

oy

H

S
S

where refarerzcas are made 1o “the P@rzs;ﬁrz ?ms%ee haidmg fitie ta of havmg' _
pc}ssezsssion m“ control of the Coltateral or any par’fz thereof, such references shall

: include any person h:}idlr';g titles fo or havzﬂg possesaion or control of the Ce!iate;ai_ o
. orany part thereof for or on behatf f:;? me Pensmﬂ ’E"rus‘iee whethef as trustes or
- in same @iher ca;:zas::zty : - :

: ;'eferemes ia the F’eﬂsmﬁ ’E"mstee 31> ude s successors, a&&igﬁﬁes aﬁd L
e iransfe%’ee% ~ References 6 the- Grantor include lia succesmra g}ermmﬁd -
' BSSEQﬂEEE aﬂé perm;ﬁeé 1ransferees rf aﬁy, o -

' wards anid axpressmns m:}t Gﬁ’iﬁmﬂﬁe cief ﬂed it i%*; s agreemem shai! E:re ceﬂstrued :_
) _m actordance wih i‘h@ Law o : : : S

2 exﬁep‘i whers ths-cortiext mherw%sée requires, words denotirg the singular include -
oo the plural and vice versa, Words derioting 8. gender include avery gender and _' .
L rsferen{;es ‘iﬁ per&;ansz include bOleﬁ c:ﬁz’pazaie am:i uniﬂcarperate -

: re?“ererzces o rem%als c%aasas and Saﬁaés.; es5ang,; %,,miess ii’le {:arﬂeﬁ G‘ihe?wase' _

" reguires, references to recitals and dlauses hereof afid Schedules hersto and
' references to. sub-clauses are, unless t}t%’;&rwzse siate(i r&*!"e?emes o i‘he suhw S

- %ause uf i:he clause sn wh;s?z tiﬂe refefem:e ﬁgpﬁara

- 1he rem%:a%% and the Schedu a5 fs:;rm ;}ari cf i:ms agreemeni and shall have the I
CLe BEmE fﬁme and effect as if they were expfessy set out in the: “body of thig. _
. agréement and any refereriﬁe tc thas agreemeﬂi shai mc!uds thﬁ rﬁc ﬁais arsié ?he = T
Scheé:%m% ' o -

.amy referemce tc% ihas agmemﬂm arto any agm@meﬁt or d&zzumer}t feferraié m e
< this agresment shall be construed as 4 reference 1o such agreemem of document - o '_ '
ooas amended, V&i‘lﬁd mﬁdiﬂed smpp erﬁaﬂ%ed resthed i’l{}%{a‘ied or. rep&aaed from I
timeto i!rﬁe T Lo . _ '

_'am'y_'a’efez*e'ﬁce_ to-any statute or statutory provision shall, unfess the context .
. otherwise requires, be construed as a reference o such statife or Slatutory -
" provision as the same may have beeh or may be anerted, ma{f%f ad, 9x€andeﬁ S

R consohdaied re—enaateﬁ or r&piaaed from ‘ilrﬁe %43 %m‘za aﬁé

' aﬁect this cms&mcﬁon c}f %hnﬁ egreemeﬁ% SRR

clilise haad ngs amd i?m mdex are ;meried ft}i" {:orwememe o;sy anﬁ shai? mi"_; '

g Sweaant £ pay
'?ﬁe Gramm hezei}y covenants watﬁ %he Paﬂsgaﬂ Trustee that i sha?i promgﬁ:iy o demaﬂd_ S
“of the Persion Trustes, pay, discharge and satisfy the Secured:Liabilities n acmrdance o
wﬁh thzeir 're‘spe’ct’ive‘ terins, R PRI RRS Sl S o
- ﬂreatmn and p&ﬁactmn tzf semrsty m‘tares;i

Asa wmmumg secwty fi)i‘ the g}aymem perfcsrrname and disc:%}arge of the Secura{f;' :_' o
Liabilifiet, 50 that the Pension Trustee shall have a first priority security interest in'the =

LG BTG SRE66M05
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R (b '-'.__'Caﬁtamp{;mne@usy with t?’ae exewtacr& s}f t?}is agfeemem% it shali c{ehver io e
: Pansich ?mst&e a certified wpy of the - mgustar of members - of fhe Cmmpaﬁy R

Collateral pwsuant 1o ihe Law the Granma hereby g{aﬂts a. secﬁr;ty interést in. ‘thé -

: -_._Co fateral to the Pension Tmstee and agr@es ’ihat ‘the Pensmﬁ Trl_zstea shai! have ccntm}' e
_{as deﬁﬁad in the de} of the Secuntsgs ' : ' : :

.:-_Th-e; Gr-aﬁtar hﬁmby uﬁder&a%ﬁ &) 'the Pénsscﬁ' T'ru's'te& iﬁal*tf o

C{ay contempgraﬁgaus%y with ihe exeoutzeﬂ of fhiﬁ agreemeﬂt it sha deliver m ihe o

Pension  Trustes, or to its order, ser’t‘r“ cates of title in. respeai af the’ @rzgma .

o Segam es,. together wﬁh an undated and sxgﬂed duiy comp etecﬁ q’mﬁk Transfer S :

. '_'farm in aform aacegﬁabie to me Pens;a:}rf Trustee {(}r in eaﬁh c;:ase pmcum sach
L ée!wefy} S '

i g : nc\tzng the. P&rss;s}rf Trus’ce& 5 se&aﬁty znteras‘i createé parsuaﬂf; o thss aqreemer%t
e an{i ' : : '

({3} smmedfateiy UDGH Wrman re&:;uest Trom: ‘ihe Pen@soﬁ Tsua’{ee fﬁ%%t}wmg the_'-

- 55

s

B t}mﬁrfeme a’f g Decéar&c’s {}eﬁaui

: {i}'f i 5?13] asagn iransfer andiﬂr otherwzse make Dver m the Pemmﬂ T{ustee .
o "_..t;tiess to the' Seaanties and ' el L - '

Sy it shall execme and deliver 1o ihe Campansf ) m‘uce mater:a!fy in iha f@rm" '

~setout in Schedule 2 in respect of the Se‘cumxes and shall procure that the '_
S Compary - exemztes and -delivers the ‘Pension - Trustee an:
B '_ SC@GW e@ément maief yin the fss{m sei {:mi: in &sheéu!e 2. :

The Gran?:a? f:cweﬂam& aﬂ{E ur;dertakes tc:z tﬁa F’@ﬂsmn Tmfatee ‘cﬁdt zf Addsi‘l&ﬁal Sesumaas
~dre issued to, transferred o or otherwise: acqmr@d by %h@ Gfaﬂ’mr 1% sha!l lmmsdlate y.“;_
. mpan &t.:r:gmrzﬁg such Adfﬁﬂimdl Segums% : : - '

: {3} _d iivm "{a the Pens;an Tmstee of to ;‘{s o{der f;emfzcates of iiﬂe i respeat of SUC?‘i._' -

- Additional Securities, %ogether with an undated and signed duly completad stock

"iransfer formi in . a form ac{:eptabe fo ‘the if’ensmn Trustee (or in each case e =

pmcu;“e suﬁh 59!;&;9;};} and -

) deliver fo the Pension '{ms%ee a certified copy / of e mg;si&r of mermbers of the

_:"Company natmg the Pension Tristeg’s. se{:uﬂty lnteres%; over sx;ch A{:idii:mﬂdQ
Securitzes creglied pursucam tc} this ag;‘a&msﬂt ' : :

'_The Grarztcsr aﬂ&ﬂﬁwiecéges thai value é‘ias been gwen i resgea% {:f th s agreement

Itis acknaw acégeci anaé ag{eed by f§1e gsarﬁ:igs that ‘Li’;e pamgs have not ar’sterad irito {a} =y

agreement referred {0 in Article ’!8{’1} of the Law which defers or delays any attachment of :

~the security inferest constituted by o pursuar;i to ﬁ“t i agreemaﬂt or i’: i any ag;’eement ‘{ﬁ_-f o
Do _tha nentraz’y feferred o in Am(’;ie “58(2} of the Law R g S

e e e T T G RE6 2405




IR

A
o 'gtg rxght to receive a capy ataf any ver ifi f:.mueﬁ sta’iem@m in r%pﬁct of sum regigtm‘imﬁ

B X

-ﬁégfsﬁ?éﬁénﬂf ééﬁé‘ri’iy'i.nféfesﬁ S

Sub;em %o ﬂéausa 4 4 ﬁw P@nsmn Tmstee may i a%s ssfe ﬁisarei C’ri’% {bui f;haii m‘i be o

e ) (a} reg!sier the secuﬂiy m‘ienest a:raa%ed By this agreemem ur;tim’ the. iaw by
L registration of a f nanmﬂg stai:emem fs;’ any persod c%etea‘mxr;ed by the Peﬂsmﬂ S

B '"rmstee and

by regisi:@z 2 f r':aﬁéi';’lg change statément. under the Law i in réspect'éf' aﬁy change to o

U othe detailsin the frnar}c;ﬂg statement (including, - without i{méi&]ﬁén" 'ahy':_

'j_amendmem renewal or dssfsha;‘ge @f the f r;ar;ﬂzrzg; siatemam} ft}r amg per;s:;d'

| _dgiemmed by ﬁfae P‘@ns oft Tmstee

The sz’:é@f 5?1&3% pfomf:ﬁiy foiéawmg Wi %%eﬂ z’ec;z,,feﬁi fmm the Fenszar‘s Tfusiee de iverto. oo
' the- F‘ensmﬂ Trustee stich mf‘mmatlm and/or aemﬁed mpy daﬂumeﬁts 7% the Pension -
_Trus%ee rrigy reasenab%y require. for the purpﬂ%&ﬁ uf the regicstmt;&ﬂ zentemplaiaé by this

clause iﬂciudmg, w;thaui §§mr§at on, & GET’( f‘ e{i oy cf itha {Eﬁﬂs’[ﬂiﬁlﬁi’!&T dacmmems of. the' A

G{&ﬂimr

The Gfanmf hereby ccnsgnts i ihe regﬁstratrarz z:omemp a%eé:é by this clatise and wa;we—. e

Cauﬁe 4.9 Sha!i m‘a appiy where é:he Granmr is" tif‘}e ’fmstee(s} of | ﬁ’usi {c}ther ’ihan a S
L preser ?ﬁﬁd umi tz*u%%} gra;’aimg a seaun%y zﬂiea’esi e:wer iru%i ;:f{:;}eﬁy uﬂd&%‘ ‘m!a agreemeﬂ‘i ST

.Rﬂfﬁesentatmn and_warra'nty. o
The Grartor hereby represents and wairants o the Persion Trustee tht

(a1 all torporate and athe?r. action required to authorise the execution and defivery 'sf_'. T
© this agresment and the creation; attachmient and Qerf@ctz@n of the secuﬂy’“._'..*- '

" ;nteﬁdeai to be areaﬁed pursuam 1o :ﬁause 3 has beer; duly faken;

: by subje{:i o the Laga‘ Reservations, this aig‘z‘eemem constifutes 'tﬁé §1egai validand -

S binding obf !ga’ilGﬂS c;f the Grantor enfﬁrﬁeab%e agaznsﬁ the (%farzéor in aaamrdance_ o
_'__wzth 1!:3 termis; : : - . . .

: .(.r:;j. _: the en‘try mtc; ti‘iis agreemam by the Grantar and ihe perfarmmce by 1t Gf |’§s" R .

o %’}b!sga’tlaﬁs thereur;deg’ W&% ﬂot cﬁﬂ‘?hct with:
' :_ _'{i} ' '..'arzyiz%w ar regu%aﬁoa a‘gjpiica‘bie i{} it or o
: "'{at} 1%5 cz}nsﬁiutmnaf {:iﬁcumems er 33

' {m} Ay, ag;‘eement or ;ﬂsimmeﬂi emered sni@ o b;ndxﬁg ug&c}n ;t or arzy Uf ;ts" :

.'asseis or ccns‘ﬁtﬁte & defau t'or tern‘zmat;cn event (hswwevw dﬁ«scﬁ?}ed} e

o {d} the G;‘aai’ar hais obtained all g{;v&mfﬂenﬁaé aﬁc% {}i?‘se? cmsani&;, agih{:«msataﬁﬂs o o

: '§38ﬂ’%’%253 ons me{:essa;’y §or it

g T T G AReeeAs
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)

' {§} tc:s eﬂizer ifto thls agreemem and per?t:zz’m ;ts Gh ga’aaﬂs i‘ies“euﬂdez’ amﬁ - : -

. {;a} | iy ear:ab%e lf; t{:a ﬁreate fhe s&r:um‘:y interests pusauant e ims agreemem anzf . o
o enhsure that such secumyf mier@sts have iha pr&mﬁy aﬂd rankmg that oo

tmy are ex;}rassm% ‘20 havea 3

_ _.the Gfar;mr is abls to pay its éebis as ihey fall e:iue and Wi iE ot bemama unab%e ‘to S '
- ﬁa SO a8 a censec;uem;e of emermg it ti’ras agreemeni: : :

th'e Grarﬁe‘r _is“'ﬁ&i_’ .a'ﬁsoiven{.'er baﬂkmpt-urzder the Jaws of any jorisdiction

- (including, without limitation, bankrupt as defined in the Interpretation {Jersey)
Claw 19543 and has nok, i any: ;unsd:(ﬁigsn sommeniced ‘or, as far a8 it is aware,
“had comimenced agalﬂ&t it any, g;az’sgeeﬂrnga @z’ sther acilor;s far m‘ iﬁ{isca‘tgve af SRR

- m&alvancy or bai’;k;‘u;’}my, : : - : ' :

iy ;iagatacm arbt‘%;‘afscﬂ or admamtr&tsve pro&eedmga wh;c‘;h r? ade%iy' 3
- de?ermzﬂeé cau%d reaaanahiy be em&aﬁ:ﬁd to have a Mai‘fﬁr Adverse Effect, are
_ .{;urreni y taki ﬂg g}laae or are threateneﬁ in reiatsr:}rz ‘%o any of the Cel!atera? '

this ag;’eemeﬂi creatss & flrs% prs::;r;ty set:w;ty mtas"es% in the Cﬁﬁaie;‘a% under t?}e S
e Law i favou;" of. i:he Penszsn Tmstee which has attachea% and is peﬁ&c’zeé unde%’ o

g5 the Law;

10 ev@rzt or cémumstaﬁse} is autfsi:andlrzg whmh CO!”;SE!’%&%S {{zr w&th Eh@ @xpz;'y t::f a.

_ '_'gr’ac:e pemf} the g;vmg of nofice; the' mak ing of iaﬂ},f deiermmairm of any SR
- combinationof the farega’:;mg wouid com‘atme} = defau?t oF iez’miﬂatzcm evert. 3 5
s {how&ﬁeve? {iescﬂbed) uﬂder as’ay dacumem Whii‘*i‘i is i}iﬂdmg on it or aﬂy ofits $

- assets fo an extent or in a manﬂes’ whach has c;r s reaﬁsnabiy 1key %0 ﬂave a '_ SR
g Maiena Aﬁverse Ef’r’et:t ' - - S R,

o ?he Gmmmr [ ’thf& sole @ga and ben@f’ cial owrier of ar;d haa gm}d titie ’z{:s angé'
Conights in the Coliateral subject orl v fo the ﬂghiﬁ Qran%eﬁ in f"avour of tm} Pens ion

o Tmsieﬁ% by ihss agreemaﬁ?

Com

the SE{EUZ’!‘IIES ﬁave ?395ﬁ vahé v éﬁSﬂEd are ﬁ; §y paid aﬁd cons’ir{ute ali of. the-_--_ o
. issued Ql{i;ﬂary shares of £0.00001 each in the Compary and the certificates of :
' “title representing them 4s delivered to the Pension Trus%ee pufsuaﬁt E{; thss L
e _agreemeni are the c&niy Qeﬁlflca’ces n:}f i tie i respe«:::‘i iheres? Sl

the Cai?a%&ra! s m::t 'S'st;ect f{a any cpt ions, 'war;'anis ;:ma Erﬁg:ﬁl{m of similar rights =~
and free from all Secunty, registrations of any security interests over the Collateral

- under the Law and rights of sef-off other ihan ihcsse ﬁma@azﬁ under ihzs agmemaﬂi- o

in favour of the Peﬂsmﬂ Tm&iee L : : : E

the Graﬂior has ot gr‘ante@:ﬁ any. ;}awéf of attorney iﬁ'r"eépéct of the exercise of
_ :aﬁy rights or pawers i cannee‘i:;sﬂ wrth ihe Sewﬂt ies; ather than tc:; the ?ensmn -
- -Trustee L - : : : SR .

o T 62386662405




S (E‘i) ; ?i’%ﬁ as‘tn‘sies of a*sc‘«;c:maifr:sn of ﬂm Gampaﬁy do nm pefmat tha dareatz:;rs of the '

o Company ff{)m time o tme fo re‘fuae o {egzg‘ier 8 tmnsfer of title 1o the Secur;t ies
L for the purgese’s af czea?:mg of erzfommg t?ae secur;’iy c;’aai&écﬁ ﬁeret;ﬂder a;‘&d -'

o -{d)_ Lot is ﬂot the iruszee ofa ‘tfusi; (r:}iher t%’ian & pressnbed unit ’irust} gfan’fmg g seaurity .

e

et

interest over trust pmpeﬁy under ihfs agfeemem

The 'repres_entaimﬂg &nd.warramms' in c%a_ugﬁ_&‘i_ a_r@-gwerz t}n}majdaﬁé@f thils agreerment. .
" Covenants
“The Grantor covenants and undertakes 1o the Pérﬁé?;ih Trusiee that:

(@) it shall pay when due all salls or Stfier paymients which may be or becorme duein’

- raspect of ‘any part of fhe Ga latoral, and-in any case of default by it i such :
_ ‘payment, the Pension ngtee may, ifit thinks fit, make such paymen‘% ofy bahaif of
the Grantor. ARy sUMs %ﬂgaﬂzer W§th any interest payabﬁ fre res;:}e{:ﬁ; of Tate L
- -'paymﬁn of such calls or other gsaym%is 8o paid by ihe. F’enamn ”fmsiee sha be:—s
o mimbumeci i:zy t?:e Gramm tc:; the Pemﬁmﬂ "{ﬂssiee o demamﬁ R

ib} ;t ws%i fnot do or permst o be dfme aﬂy act or ?ihmg wh {:%1 cmj!cé reasanaby he-.'f"

74

- &xpecied o ;eapar’ﬁs%e the rights of the ?eﬂﬁ ior Trustee in the EZQ§ ateral or which

o gbuld ;'easmnaby be ex;}ﬁﬂed 1o advemey affe{:‘{ GF é%m;msh the" value of the .

B -_Soiia‘teral and '

{cy . the Grar‘zwr g::m;mses; tc; chaﬂge gts narrie, the {Sraramr‘ :‘:?‘idﬁ g:ve o i:he Fensmn' ) -
S Trustes: {fz:}r the pwpese% of ffﬁ'g ﬁfermg k-] fmar’;cmg change siatemem rf_ _
--_Gg;g::!acab! } S . T : Sl
oy ."_'ne:mce %ﬁ'wﬁﬁzﬁg that it pm;jeéeé 1 Chéﬁge its name (afong with the correct
o spelling of its propased rew rmme} at Ieast five buamess days bgfwe ‘[he

: ..change ia%«;es effect aﬂd

iy '3 ceriified a:t}py {3?‘” the c:oﬂsﬁim:orzai {%t}aumeﬂés ar Kﬁel’ﬁify doaumeni&s- o

.'staimg ihe @Fﬁﬂiﬂi"; rzew name as %mﬂ as. pram':cabie aﬁer ’&%"iey az’a:'_'."' o

_ rscsued '

gy sha cie iver ia the F‘eﬂSH}ﬂ ?mstee or sf:s nomines w;:é!es Gf all m‘fatér'iai x .
Ul dnformation, a_emmuﬁscaticng, circulars, _{;ffers,,_ reports,” accounts _and‘.‘cat’h‘er’ o

" documenits it receives in connection with the Collateral and afl %’ﬁformaﬁgﬁ' which.
T _the ?’eﬁﬁisn Trustee may reascnai;!y requeﬁf i re!at;cm %0 the Co%ﬁa‘t&ra?

_-Auther;ty
'Nothth_sterz_dmg the ';S'Ir'm!iéaisﬁs'of'éiause 3, until the oecurrence of a Declared Default, the
- Grantor (or its. agent} is hereby authorised by the Pension Trustee to exercise any voting

- 1ights in. respect of the Securities provided that othier than in- respect of a Permitted .-

. Reorganisation, the- Grantor shall not {except wﬁh the pncr writter consent of the

L Pensions Truster) EXEICISE its voting righits and mwer& ﬂ redation 1o the Coliateral i aﬂy_._'-
Cmanner ;’e?aimg t{) or Gihem%e pefmli o agree ta ar aorwur a:;r pamaig}ate in any

e PRI Es?;.,e2~ssaaﬁzaaé'5._'_'




(a3 . ”vaﬁa’fson af ihe ﬁghts attachsﬂg i:@ QF conferred by 2l or any par?; z:sf ‘Ehe Coiiateral

{b} _' snr::rease arg Ehe 1351}6{:3 share ca;}stai G‘f the Gnmpaﬁy m‘

: _-3'_(c} exércise, {e{‘ilmiziatl@ﬂ ar a&;ssgﬂment af aﬂy rsgﬁi tc} subscnbe for any shares :3;'

'V.secuﬁﬁes =

..:_.W?ﬁﬂh in Ehta raaseﬁabé@ r;}pm ion of the Pens;cr; Trus‘tee (ammg in. guﬁd fa;th} wauﬁ |

o prejudice the vallie of, or the ability of the Perision Trustee, to realise the Collateral and e

fEaes 'the ps’sceeds Qf any sush action in any evert shai fmrm ;331’? of ihf‘:? Gaﬁaterai

CAL :ar%y fime feilmwsﬂg th& o‘c:muz‘r‘*erzse @%’ g Desﬁamd'@ef@u[i “i?”aﬁf ?gnm{m ?r&s‘iﬁe méy'; at e :
L its: discretion (in the name of the Grantor or. z:;thamse and wsthmmt ar"fy fwt?;&r mnsgnf or .

' authomy f{{}m ti’xe Qrantor} mstmt the &raﬂmr %0 b

Ay e‘xemse (i)!‘ {efraiﬂ frc:}m exarc;s;ﬂg} aﬂy“votfﬂg. %‘Eghts:ih. r:é's'gﬁe{:.t"of'té’ze {ﬁdi'i.aief'ai“ S

e by - transfar th@ Cgliat@ra m%ﬂ {hé name 0’? i:he F’eﬁsﬂon Tms*;ee o sz;ch ﬂomunea{s} of

PR A 1

ST i:he Pensmn Trusiﬁae as zt sha!! re{;wr{é in anmrﬁame Mm ciause 3 Z(i;) aﬂé

"{_a)_' .:'exemise {er reffasr; fmrr; exerc‘ smgj fhe ;;»cwafs and nghts mnfe;re{% c:m OF Lo
.-:exercasabie by the iega or beneﬁe;a! OWY‘}?F of the Qaﬂateral mflué ng the rzg}?zt it _'; SRR

: '-_reiat o1t ia ihe Compaﬂy, ia gencur gr pa{iz{:%;}ata in ihe

o iy _' rewﬂstmmmn amalqamatzm scﬂe er other d{spasal of ihe C{Jmpany or 5y o
- any of its gssels of umderﬁakmg {mc admg the axchaﬂga corwa{saun ar

o reasszm of any s%wares or S@ﬁtﬁl’%’tiﬁﬁ asa wﬂsequerm@ them@f)

_{'ii}.'_ re%eases medﬁf“ z;airoﬂ of variaisan Df aﬁy ﬂghi‘s or !iabiimes at%:achmg to o R

R :such shares Dr secur tles aﬂﬁ

' "{iii)_' "exgmsa ;’ﬁnur‘iclatian ar assi gnmf;n‘t Uf czny nt;h% ’E{J sui‘:}scrgbe fz}r aﬂy
: '_'sha;’es arsewﬂtes . : ST

in-each tase in tﬁa ranner aﬁd ary me terms the Pensnaﬂ T‘mstae thmks it and o

S the ymeeds of any such act;:;m shai fﬂi’f’ﬂ pari of ihe Ca iaterai

Tha F’eﬂsmn Tru&tee may, iy suaﬁ manner as ﬁ Shaﬂ deiermlﬁe exarsise, oF cause ‘m be _
sxorcised, .ar refrain from ‘exercising, - any voting or other rights ‘which it may have

o pursusnt to this clause 7 aid, sub;@t:% to ciau&ﬁ ’13 it shali mt i,:}a laable for any sch.”

74

: exermse of ‘fas%ure ‘i{r exercnse aufsh r;gms

Eor the purpm%s f:)f ﬁa‘étce 24 of the Lew exca;ﬁt"faé expressly provided in this ags“é'er?xem'_ SR .::
L the Pension Trustee does not authoriss the Gz"amc;r ar any c:stiﬂer pefscm t::} dea wﬁzh ‘iha.- .
o E%ecun%nes Bﬂd a;’iy such degl ;ﬂg is ﬁfohlb!t&d o : AR '

. "ﬂmciends

_P;’xﬁ}r é{:n ihe otetirrence of a Secidr{éd Defam!i ihe Grante; shaii be entstie@ ’m recaive all
. dividends, intergst am;% otzﬁer men;@s t:)r g %trsbut;c}r%s {:xf an m;mme ﬂamre aﬂamg frem ﬁ"se _'
"'Coiiater’al o S - T '

S .'Sjr'a.fsz-aaaﬁéz#a-& e,
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.Fa iowarsg i:he acmsa“rema ef & E;‘te{:ared E)efauii t?ie P@mmr% 'E‘ruatee ma;«, at ts";
o .dascretmn {in the name of the &;aﬂ‘mr or biherwi ise ar;x:ﬂ wth{mi any further {;omeni oo

authaﬂéy fromi the {Sranmr) mstru{:t ‘the Grantor to apply ai divi deﬂds m’aerest and mhé?_

- mnonies arising from the Collateral as though mey warg {E%‘iﬁc%ﬁd& of anforcement under [
this agreement in-such manner and on the terms the Pemacr‘s “E’“’rustee :t-sees; f‘t an{E t?*ie : '.: R
- -pmn::eeds of any SUC‘h act;aﬁ 5?}3 form part m“ %he QQE ai‘farai ' -

: .T?'ae pr{}vasmﬂs Gf tlause 8 2 ate Wft?mut pre;udice o] the rght Q? ‘ihe Peﬁs ot Tmsiee ?:z:s Lo
L gredit monies received, reeoverad or reai:secﬁ ’ti} a fseparaie suspense account. gursaam iﬁ_ L
- 33%15#3: 18, ' : e :

Emntﬁ s:sf i}e’f&alt

N Eeci’s af ‘ihe events amﬁ c;mumstames s&% {m"i in th ol ausg 9 zs an Even% Gf Eilafau

o '_{aj __: "Zanff F’aﬁ;s‘cigjaimg Cem;}any dﬂes m}t ;}ay'wﬁhm %'Eusmess i}ay's :3%‘ the diie t:%até _

- any amount. g}ayat;i@ purwdnt 1o the Biffa, Pens;m Sx;heme at tﬁe piace at amﬁ o
_’ié‘w {:Urrermy i wmch si' is axpreasad ir:} ba payab : : :

. (Eﬁ}' B the E%raﬂ‘lioz“ bemme% zﬁaawaﬂt m%’ unabe m g}ay itﬁ de%;?:s s they fa {%m g

Su‘apemcéa ar. threateﬁs in wn%mg fo suapeﬂd mak g’ gaymenis ot aﬁy ofjis’ {éei}%s

:-. or-by reasonof actua% of an‘i;capaieé financial fiffi f;ui‘iles aﬁmmemea ﬂegaiia‘mnﬁ

_ th one or n";cre of 1ts creditors {exa?udmg the Blﬁa Pens:ﬂm Schema) th & vigw
i oa geﬂera§ resr;hedu ;ﬂg saf s %ﬂéebtedne% :

. _{'{}.}._' g - '&my f:ﬁrpcfam acimrl m‘ égcz g}wceedmgg az‘e %akarz m‘ mxt;a%ed infe a‘&;t:m t@

' {i}i'_;. _‘ihe SUSpﬁﬁSiQﬂ a:zf payments a maramrmm f:)f arzy smﬁebte{ﬁness wxﬁd:ngw' o o
' P, désasire, {J“;‘%{}hjt o, admzmsﬁraﬁfm ot re&rg;amsamﬂ (by way - of 7 :
- voluntary arfarzgemeni saheme of arfaﬂgemeﬂ% or GihET‘NIS?} of the'_. BRI

_ Graﬂiar

iy comp%‘sximﬂ comproimise, assignment of arrangement with any creditor '

-of ihe {Erank;s* by mastm of ﬁ‘J{} dar;q astuai o aﬁims;&aied %rzama!-

{:isz! c:;zz

Ly the a‘;apiﬁiﬂim‘ehi" of a liiquida"tcr réceiver, | administrative . receiver, o

“administrator, mmpum{?{y mahager, Viscount of c:sthez" é:«;s‘miaz“ o’ﬁ? far m'
: resg}e{;t c;f ihe f:}mnt(}r or any a‘f its assels; . ' '

' {ivy . enﬁ}r{:eme_nt 'Df any aec&ﬂty Gvsr_-any -assets of the '@%éh%ﬁ'?"éx:ce'e'd"ing a‘ir'z'f':-: i

- aggregate value of £10,000,000 (or its eguivalent in other cutrericiss); or - ©
(v} the-Grantor or its property being adiudicated or found en désastre, or the-
T Grantor becornes | bankrupt within | the’ miganing of - Article & of -the -

: 'irzterpre’gatfaﬂ {ée{sey} Law 1954 or any event ana {3901.}8 §e} amy m* %:he] :
T foregomg oacars in aﬂy ;urssdlcimn :

o -.3 -ar any 3na1{>gous pf{me{%ure or sz‘:e;c} i5 ‘tai«:en in aﬁy}unsﬁ;m N s
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-1

'{3 Jause: 9 @(c} shall r;et app y fo ar}y ;';vmneezﬁmgs wh ch a;‘e {'1) f;wolous of vexatieus oF - R _
2} contested in good faith, aﬂd n eﬁher {:ase are di mharge{i s%ayec% or dismissed wxiﬁm e

S ‘E% Busmeﬁs Days czf ﬁ:ammer;cement

0

-Enfcmement- hy the F*ensmn ‘?’rustee L

.The pewar @f anff}reemem n reasp@ct of ?he f:eca.;raiy mmr@s‘% s;resa%ed i:zy ‘ihrﬁ agr‘eemem : :
E Sh:ﬁ b%eme exerci %ab & w?zen S

sy aDeclared D‘efauﬁt-hasa &mu?reé:_a:n@ o

| - {b} ._ * the Pension Trustee has served c}ré'ihe'Gi'ahﬁ}r written notice S'?e%:'éf}fihg the Event. -

- of Default {unless such & ﬂut f:;e ﬁas iseeﬂ servee% o’ t?ze Granmr pursaani ts o
o 'G%aase H} ‘I{a} abave) P : :

'The P@ﬁ'ﬁ!f}ﬂ ngte& may axemzse the pf:»wer ol anff;}mememt in s“esp&ci cs? the S@Qlﬁi’iiy.
interest created By ‘ih%e agrﬁemem ?33! doing ary one or mm‘e mf x‘.é’ae el %ﬁwmg (étz:s the extenf

o '_‘ihm mey are m}% it mﬁf iﬂi} in re a‘fxgm o tiﬂe Qf}%iateraé

' :(éjﬁ - appm;:erzatmg the Guiia%erai

._".(b} mg tﬁa {3!:. a‘tmaﬁ

- '(C)'_-." ' %a%qzng arzy ﬁf ihe fﬁ!lowmg ancrilary HC"i{{iﬂS

' @iy - iakmg c{mtm gt ?&S&@SSIQ?’} {)f ihe Ceiiaiﬁfai

i : (%i'}_ ' exereaﬁmg aﬂy rlghts mf the &;’amm’ in rz:ﬂainaﬁ o the. (;c:a! aierai _ S

oy instructing aﬂy pe{saﬂ who has an. Q%}!agatzon int relation to the Col ate;fai o

can’y But the ﬁ:&i}i;gaiim for the bgﬂeﬁt af ihe pEﬁSEC}H Trustes,)

o ._-'(d}'”_ appl yiﬂg any siher ?emedy thiat this agrﬁeme’mt ;ﬁm\zidecs for es 5 reme‘dy that is

e R

: "."(a) 'the power of eﬂ?{amemeﬂt may be QKEii“mSGd as de%@zmined by t%aes Peﬂsmn o

' it 'the p&wa;‘ G‘? erzf{;r‘cemen‘i may ba sxerc se%:é by the Pensma Trustee i res;pect Gf_ S

04

- exercisable pursuant to the power of enf@m&%meﬁi tt} the exten’a %ha? %um remm%y-' : :

s ﬂei in mmﬂscﬁ vvrth ?he &aw

St;b;eci to Ff’art 5 of ihe Law
Truatee in xifs abso%uis dascretxoﬂ

o aii or any ;}aﬁ of the. {ronateral ancﬁ

{é)- . -:_ihe EXETCISE OF Hon-axercise of ihe pow&r of Eaﬂfmmament b},f ihe Pension Tr%t@@_ :
- shall not constitute 2 waiver of ary i ights or remedies, and all rights and remedies

- .:_af the Peﬁsmn Trusme ar@ resewed and’ may be‘«} exemzs&d w;thﬂut hotice.

Su%:;;e{:t %{J Amfe 44{3} amﬁ (4} of t%‘ie Law ot less ihaﬂ ’M days before apgmpr atmg o
‘selling the Coliateral, the F’*msmn Trust@e shaii gye wrt%er; nmt;ce i ’ghe fo%igwmg_ o

: persons (ifany)

T A S BTG a666240-5




(@) dny person who, 21 days befors the ap{impﬁaiaﬂ or sale, hag 3 rﬁégls‘iﬁred

- 'securitymteresim the Cmi!aterai and

S0y any person otfier than the Grantor whc} has #n :ﬂtareat i tha Cottataral anﬁ Has,

s

S 1ot less than. 21 {iays before the a;}propﬂatzm or aale gwen the P?ﬂsmn ”’E“’rusi%:e'- '
notice of that mteres’{ ' : : . .

B '_and whera (6 peramrz is erﬂ;ﬁeﬁ to receive fsuch natzca the PE!’%SK}TE ?z*us’tea may_'-”
B -appm;mam o s@ii% Cc}l aterai mmedzamiy : : :

Tha Grammr acknewiedgee ami agrees ﬁm’c no n@%sce of dpp:‘gpﬂamm or saig af itie L T
: .__'-'Qi}ltaterai ﬂeeés o be gwen by ihe Pﬁﬂﬁ%ﬁi’i T%’us?@@ ‘i‘a t?‘ze fS;‘aﬂimr Emder Aﬁ:a!e 44 ef* t?“se

o Law

CA0E

: The Sﬁensnsn ?mstee ahall apg!y i»he pmceeds of sale of i:he Cﬁai atera (or ihe val ue of ar;y_ L e
' -_Cailai&mi whach has been appmgﬂaﬁed} ity the fa%%awmg mdef '

_.'(é}'_ i paymeﬂé: of the' Penamrs Tmﬁte&aﬁ feasmnebe cm&ts mc;urr@r:z iy, and mceaﬁer;tai

"'_3:{; exercise t}‘f the ;:}awer a::i‘ er%mmﬁmeﬁt

o {b}- i ormwards paymerxi arsf;i déSChHF§E Gf t%?e Seau;’e{i E,fabn mes: and

'{{:}- “in paymsrst of the amo‘uﬂf Gf any. msulﬁ;mg su;p us fo ihe Grantﬁ;’ {or é’ﬁy .Qﬂéer‘ '

407

108

T .per@orz entitisd to zecawe it under Article 49 of the Law) of; into tﬁe Ro’yal Cauﬁ of

Within 14' féays af{ér any 'apg:ﬁ'm';:sriaiioh or sale of the Collatéral i}ﬁf the Pension Trustee,
the Pensmn Trustes sha give a written” Szatemem of am{:unt o Zhe Grant{};* and eny 5
- 'D‘ther pez’sm ent;tfed ‘io recsi Ve ;t un{ier f‘%ﬁicie 4& Gf the E__aw : e o

save wiih ’%he'pricr Writ‘if&h C&ﬁsem of t%ze Pension Tmsi@ﬁ' the Graiitor shall not be ' .

antitled 10 reinstats this: e%a;;*%mem? (as d%f' ﬂﬁd i Ar%;rsié 5@% c:f the Law} durzﬂg %ha

S SSecmty F’ene{i

409

41

i

-‘?o the extent pe{mrﬁed by the aws f:)f an%ersey

- :{a) the Pensior Trustee sha%§ hav&’? no éu%y ta presewe o;’ énhaﬂce the Ca%iaterai

ks vaiua ancﬁ

:'{i}'}'_;'._'_"_'ihe F’ens ion Tmatee shaii ha“.f‘é'ho abﬁ ﬁy for aréy loss. ariging it of {i) t?ﬂei
' ‘exercise of nor-exercise f}‘f he ;m:}ww of enforcerent or any other i‘lghts under e
~thig agresment, or (i} the taking of any other action in fesgeﬂt of the Collateralas ™

o s permitted by this agreemem wﬁether befozﬂe or aﬁer ihe ;:}owe;" ot enfamemeﬁtt '
i beaamas exarcnsab% : S : B

___?u.r‘ther 'as:-m'rance amd piswer of éttd#‘hey Sl
'__Thé'Graré'tcr"aha I promptly, at its own cost, take all such.action (including making &l o
filings, registrations’ and mtamsamns} and execute all such  documents - {including S
_ 'ass;gﬁmenis ’c?ansfﬁfs mczrigages charge% m‘tsces aﬂd msirﬂc‘tscﬁs} as the F’enaon-’_ L

g i osasetents S




Truséze& ma‘y reaszmaby specify {aﬂd i suich fcjrm aa iﬁe Feﬂemm T‘mstee may'-_'
e ;'-'s‘eamnabiy requ r&} if favauri:}?‘ ﬁ’iﬁ Peﬂsmﬂ Tms%ee or §ts nemmeef ) ' ' -

Loy '_a‘c 3ﬂytme after the secuirence c}? a Deciar@é Defaui% o fac;isi&te ihe reahs;ai;@n-} e

A1z
 Powers of Attorriey Law), with- effect from the otourence of a Declarsd Default, the. o
- Grantor hereby irrevocably by way of security a;}pi}rnts the F’E%"ES]OD Trustee s the

ey 'to parfect the secuﬂ%y mterests created ar mtem@ed o i}e createci uﬂder or

S wzc:ieric;ed in feﬁ;}e{:t of the Celiatefai of far ‘I:he exercise Gf the Collateral Fiig%‘;%f:
andlor. : : '

TN 0‘? i:he C{}iéatera

in aﬁcarcjanﬁe ws%h Aﬂ%ﬂe 5{2} } of ?:he meera of" ﬂ%i‘%amey {Jersey) Law 1995 {ihe L

Crantor's aitr}mey (wn%’h full power of ﬁmbsmu’f for i dccordance. with Aricie’ 8 of the

| Powers of Attorney Law) and in its name, onits behalf and ; as its aat and deed to exeoute R o
- deliver and perfect all docmmemﬁ and {ie all ’fhsﬂgs thch ihe aﬁomey may QGﬁSidﬁi’ to-be S
o %‘e&;u;r&d or desirable for: - . R

-':{é}-_ o _"carz'yzﬂg ‘out dﬁ}’ mbi gatmn zmp{:«se{ﬁ on ’a‘.hai Srantﬂr by this’ aag;‘eememt {inc! udmg'.':-_.
IRERNRN 111 execution and deli ivery of any Hssignmsnts or G’f?‘;er aﬁcuﬁﬁy ag;‘&am%f% and

Do any irasesfers of %h% Cc}liatera fret peﬁefs%mg andior re%easzﬂg %:he semurgty'
S mi&;@sﬁs cmﬁied {32“ m%eradecﬁ %{a i}e ﬁrea‘ied in respect C}f ﬁ"se Qa:s latera } anfi

E {iﬁ} o "enabﬁiﬂg the Pensz{m "T‘mstee to gxercise or tjeiegaie the sxercise {:f ,;my Df ﬁze e [

- Goi ateral Rgghts Sl

'Tha Grantor shaii rai;fy ‘and mmf i a!i thmgs dc‘me anﬁ a!l dmumems exegmed by any_ o

T 'aitemey ar% tha axers s@ or purpmm{i exemm Q’f a t}f any of his gmwerﬁ

1z

2

:$esc:unty x::mtmumg ami mﬁepﬁndeﬁt

_“i““he secunty cyeateé by or pursaant ‘Lt} t?ns agreemem 55?%31! remain in :;m fame anc% eﬁ‘ect : _ _
T@s a continuing e&acw;ty for ﬂ’;e Secumd Llab zé‘ et uniegs Emd umi Vi s;c*ha;’ge{% by the. RN

. 'P&nsmn “?suzs%ee i Wf’st ng.

422

Mo parﬁ of %ha 3ec;uﬂty fmn’z tgme i) ‘;gme iﬂi@ﬂded 1o be ereaiafi iay this agreemem wnii i:;e' _

- ponsidered satisfied or discharged by an intermédiate paymem dismarge or aa’tssfasf

; {Jf “{hﬁ wha & or aﬂy par’i of the Se{;uzed L ai}x!it;es RATI

" ﬁ%rzy reiease e scha;ge or seﬁlement ba%waen iha Gzaﬂm;‘ arzd e P@nss&n Tmstee shai o
be-coriditional upon no Security, disposition of paymert to the Pension Trustes by the

- Grantor or any offier person being void, sef aside of ordered fo be refunded pursiiant fo

&by enactment or Jaw relating 1o bankruploy or. insolvericy of for any other reason

- whatseever, and if such condition shall not be fulfilled the Pension Trustee shall be
~entitled to enforce this agreemant or the secunily interest created hereunder subsequently.

s i such release; dlschafge or settiemem hﬂd not Oncﬂrred and aﬂy %uah payment had' -

' mi b8€¥"i made

Ciapa

_".Th'e sgcurity cronisd by or pursuant to this agreerent, and the' Collateral Rights, "siia"bé :_:'_' S _. o
S sumu!at;ve in atﬁ{i ttcm t{} and. mdei:;er;den‘t czf every oéher wﬁurﬁy whlsh the” F’&ﬂS!(}ﬂ: R '

N Se anaz:assaamaﬁ”'_-'_-__'_._. B




“Trustes or any other Secured Créditor may at any fime hold for the Secured Lisbilities or
'any other obl ligations ‘of any rights, powers and remeadi 85 pmwﬁ@d by an and shall
'operate as an independent Seuur;ty neﬁvs%ﬁ&t&ndmg any recaipt; release of di 8£,harge-.
. endorsed on or given in respect of or under any such other SGBursfy HNo pfﬂor S@cursi}f'_ e
- held by the Pension Trustee {wh@zhﬁ«f s capamty as trustee or otherwise) over the o

o whc;ie of any part c:f the Caﬂaferal sha H’lﬁ!’g@ mta this %wm}f s;@aﬁ@é by tm*s agreemz«*nt -

125

428

--:_'{é)_. '_wh@ih@s by vartae :}? the dz‘e;t de z:imsmﬂ o Qti’xemse i:o re&qajire ihat ar‘sy iabil ity

13
- s Neiiher me F’enslaﬂ Trusiee nor any of itss ﬂommees sna!i be labie fm’ any loss arising i}y : _' : '
o reason of - takinig. any action permitted. by -this agreemem oF dny ﬁegleat of default in

The mmrzty creatﬁd by or ;}wsuam to %hsg agreemeni aﬂti ihe CQE aiera ﬁlghtﬁ ﬁhai mt_' _

Be ;}re;ud jced by any unenfomeahi ity o invalidity of any other agreemeﬂi or document or R
byoany time or indulgence: gramed icj the Gs‘anior or. any other person by the F*erzsmr;_'__ RO
Trustes: {whe%he? in its capacity as irustee ot s%hemse) of by aﬁy variation of tha ?erms of
Cthe trust upon which the Pension. "f“’ruszee holds the Becurity or. i}y any Qﬁwer ihmg Whach e
o magh% G?hemf;se ﬁfﬁjudme that Secuﬂiy sr any Qa!!ateral Ragh’{ .

' T%}e Grantz;z’ ifz’avocab y waw@s and abaﬂéaﬁs any and all ﬂghts Uﬂd@f” theé iaw& of J@rsay

T ~under this dgmemeﬁt be dl&!l{ﬁﬁd of appm ioned wﬁh aﬁy wther ;:sersm or re{iuced o
Sn amy marmer w?}atsmaver &mii - - '

_ ."(f:i}' : wi}aﬁher by vsﬁ:ue of t?le d!‘i’.}l{i ﬁe dsscussnan or cheﬁwse Holl reqwre tﬁat recourse '

- behad to the @ssets of any other person b&?ore arzy al aam iS enfc}med dga;ﬂsi iha'-_' -
o -_ G;’aﬂfar L%ﬂdET this agreemeni : I

5 i‘\éa !iabsisiy

- connection with the - Coi ateral_ar taking possession of o realising &l of afy- part of the_ : :

- Collateral, except in the case of fraud, gross negligence or witful default upor its part.
44

. No failire on the part of the Pension Trustes to éxercise, nor any delay on fs partin .
" exercising, any Coliateral Right, shall operate’ as & waiver of that Collateral Right or . - o
" constitute an election to affirm this agreemient. No-election to affirm this agfeerient on
. the part of the Pension Trustee shall be effective uriless it is in writing. No single or partial .
lexercise of any Collateral nght shall ?rsciude aﬁy furthe;' of otﬁer emm ga of that ﬁf any
' o‘iher Ca lateral Rigm : : Sl : :

45

Remedies and waiver -~

. Feea; {:asﬁs and expanseS"' S

: '-'Tﬁe Cﬁrantc;r sha W%hm fwe Busmess [‘}ays ef ﬁemand pay ’{he Pensxgﬂ Trusfee the.

- amount of all reasonable and documented out of pocket costs and expenses (includinig,
but mot limited to, lagal fees (subjec%: 1o any cap(s) agread) and security registration fees) g
incurrad by it In connection with i%ma ﬁreparatian exez:utmﬂ p@ﬁesitorz i scharqe andiar SR

- -assagnmem of this ag;’eemerﬁt

CUAB BTG dRee6a40E




T

RER - N -ihdemnﬁy
o .'_-The Grant{}r sha§§ if any Oiahgatwﬂ of fme Granmf uﬂder thzs agreemeﬂ% is or become& g '
_uﬂanfcrseai}[e tnvalid or ill egal, asan mdependent and primary obligat for, mdemmf‘y the s
' _Paﬁ-s;arz Trustes mmedaat@ y oh deriand agamﬁt aﬁy cost, loss ‘of liability it inctrs 33 a :
o resdlt of the Gz‘anmr z’mt ;:}aymg any amount which ws}uié but f{:ﬁ” Stk anenf@rc@abs s‘ty, e
o invalidity or §ll ega fity, have besn ‘payable by it uhder this agr&%emer;f: or the Cﬁ%iawz‘a§ on
Lo o ‘me {iate wr';ﬁn ;t would ﬁave heer} du& : : S '

_- ﬁﬁie‘ndme;ﬁ-ﬁosts

DR the: Gfaﬂim r@qussia an amandment ‘waiver or consem: ihe Grantor &hai within f e
o CBusiness Days ol {ﬁemané reimburse the  Pension Trustee for the amount of all
- teasonable dnd dﬁﬁiimﬁ%ﬁt&(i ouf of pockst costs and e}xp@n%s {wzc%udmg ﬁaga f%%) .';'3
o r&a&@na%iy mc‘zsrred by %he F‘easmﬂ Trustes {or by any del egaie) in. re%paﬂdiﬁg 1o, _' .
. _evaiaet mg negﬁiiating o c@m;}!ymg wstb ‘iha‘% fez:;uest or reqwrﬁmem ' :

_'_'Enfurcemeni and ?ras&rvatmn Casts

' "'f"hﬁ* Gram:::r shaii Wa‘tﬁm five: Busmess Days Gf i‘%emand pa}f the Pensi fon Tmsi:ee %he e

U amount of all Gut of pocket sosts and expensea (;miuﬂ ng fegal fees} {fc}wmemﬁd and

: - 'reasgr;abiy incurred i}y itin cmm@sﬁtaaﬂ with the enforcement of or the. pr@saw&tmﬁ of aﬂy
: 'rsghtg under this agresment and any pmceadmgs ms%:iuteé by or agamst the Penszcm;_-
__._'.Trusiae a5 8 caﬁsaqueme of taking or hc darzg the Saf,ur;ty cansiﬁ;iutad undar 1h '
agr%meﬂi ar enfercng%hﬁsmghm R :

' 'Suspehsa a{:mum

: Al monies recewed recoves’ed or rea%;sec% by the Pensmﬂ T{Lsstee uﬂcier ?h;s aqreemanf;- o

o '-'._'_'{m«:!udmg the. proceeds of any conversion of clirrency) rmay in the discretion of the

Pension Trustee be eredited to any interest beating suspense or Impefsonal atcount(s)
mgintained with any bank, bullding society, financial institution or other person which the

Pension Trustee considers appropriate (inctuding itself) for so long as it may think fit (th
S interest _belr}g_credxted 1o the rélevant account) pendi flg_ih? rapplication from fime to time

20 Megality

- at the Pension Trustes's discretion, in or towards the discharge of any of the Secured -
' Liabilities and sa\fe as provi ided herein fio party will be sntitled fo withdraw any amount at RO '
Loany fime standing 1o the credit of &y suspenses or impersonal account referred 1o above. [

SO atoany time,any provision of this agreement fis or becomes ilegal, invalid or
© T urienforceable i any respect under the law of any jurisdiction, neither the legality, validity
- or enforceability of the rémaining provisions of this agreement nor of such provision dnder
" the taws of any other jurisdiction shall in any way be affected or impaired thersby and, if
" any patt of the security intended to be créated by of pursusnt to this agree'ment is'invalid, . 0
uneﬂftsmeai}ie or meffecwe for any reason, that sha ot affect o img}air any other par% of s
- the %ec:umy - -

g TG aeeeeaan-E.




- The' Graritor expressly - confifms that it intends. that the security created under this =
. _aqreemen? and the Collateral R;ghts shall extend from fime 1o fime to any {hf}wever _

I ?&ﬁdamema i and of wha‘issexier fature, and whether of not more ‘cherous) variation, R
~increase, extension or addition of or & the Seau{ed Lga&ﬂ!r%:ses an{} aﬂy ‘{ees casis andfef SRe

Gréniar'é'ﬂ'f:éni

L exmns&s a&samateé wzih aﬁy of the fomgo;ng

: 'immeéfaie-femwse- :

L 1'¥“he Ga'aﬁti:}r walves aﬂy rggh‘t it may have of ?s;‘st raqu z'mg the Pens o Tm%i% {()?‘ *’amy_' -

- : _trustﬁa or ag;ent on its behial 1) fo procesd. ﬁgamst orenforce dny other raghﬁ:s oF secwity or -
o claim paym%m fmm any other person “before. claimmg fmm ihe {‘rar;ter zm(:%er this R
T agr@amer;t Gr. enferc:mg the se»:;urlty {,rﬁaiﬁs:i by ’Ei‘?iﬁ agr@emeﬁi T?’;ss walver, app!!es_ S RN

o - ;rr%pact;ve af any law m‘ anjy pmmszm G’f t?us; agrﬁﬁmem %:{:s the CQ%"T’[?&W

: Aﬂy cgréaf caie or datermmats{m ma'dé' by th'é.'F*éféa'r:sr% Tmstéé of é;‘aié{ﬁr amf}.ur%%'u'ﬁder RRITE
" the Secured Liabilities shall setout in reasoriable det.;m ’ahe ba&.as of. caliitation mf té’}at pate
Coor amcuﬂé gnd is, tr %ha aﬁSﬁﬂSﬁE {}f mam‘fest ermr f:mnciuszve e\ﬁ{ieﬁce ﬂf the ma’ﬁe:s tc}

Cer&afxcam af Pensmn Trustea L e

- witich i relates.

L The rights. aid benefits of the Pension Trustee under this agreement stall remain valid
- and binding for all puz‘pc;seg notwithstanding any chanqe ara gamaiiw “consofidation or
- otherwise which inay be made In the constitution of the Pefsion. Trustes and shall be ~
U avei abi@ to such emli‘y as si*la carry o1 %he ?:}uf,mesg of u“:e Pensmn Ts’ﬂ%tee fﬁ? ihe tsme‘ R

. .'Amés%ga'maﬁimamﬁ' consolidation -

'bemg

LT

26

: Rsi&a&e

b _Ef an ac%uarsdi vaiuat;@n mf ihe Blﬁa Pamﬁan Sci"sem@- ‘t?};:;t & sug}pizeﬁ aﬁer ihe date a:}? %hls'_ o

agreement’ discloses thal the Bitfa Pension Scheme is fully funded ona Gilts” Basxs ther@ B RN
the secuz‘@y ﬁrea’ie{i iay or pursaam ‘{0 m is- agraemerzt Wii E}e reieased 1mmedzate y anci u% T
"'.fi.ili : : : T

Ammémenm and 'waivsers' -

'-'Any term sf th 3 agreemené may E}& amgnde{% or W&wed oniy if th@ Pei‘%s iof Trustee ané

U fhe Graﬂ‘mr ‘agree in wni‘mg and aﬁy gut:h ameﬂdmaﬁt G waiar W§§ be i:}irzdmg {}ﬁ 4l

BFIAT

: Parties.
| 'Ass;gﬁmﬁi' o
The ?é‘hs%%:»ﬂ"?}Qétégé--é%a'yﬁ._:_"_. S
@ asgnanyormsighsior
) _  transter byrmvatm any {fni'f_'its;"_%‘igjh:té.:é_hd.#?}i.igai.i'ﬁ}ﬁég |
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- under this agreement to another entity or entities which s or are fegularly éﬂ'g'aged"iﬁ'é}r e
' esﬁahiash@d for %he purpmse of ar:,t rag as trugéee {m beha?f c;f the Bsffa ?enssgon S,aheme SR

ma

._The {Srant%:)r tshaii ﬂm assian or ﬁraﬁsfer aE D%’ arzy ;:}aﬁ; of |f:s r;ghts benef‘ta anﬁfcr '_: _ RN

o @bi!gazsaﬂs ;mcéer ihﬁ agrpemem

AT
e -eﬁeé{éd) reiaimg to-the Pension Trustee. Eei@mncﬁs lo the Pension Trustee shalt S
- include (i) any assighes or successor in fitle of the Pension Trustes, (i) any {%ﬂti’iy inte _
which the Pension. Trustes is merged or coniverfed or with which it mzay be consolidated, 0
s i) any fegal entity resulting from: By mfsrgsf:r conversion oF consolidation io which stich
- Peénsion Trustes is g party and (iv} any other ;:erscan w!'zs:} umzﬁ&r the taws df its. ;ur;%d:c‘imﬂ. S
of -incorporation or- doinicile, has assumed the tights anid 0b§§gamns of the Pension =
o Trustee under this agm@marxt or to which, uﬂdﬁr such {aaf«;S ﬁwse ﬂg?zi% amﬁ obligations -

This agfeerﬁe'ré% ‘Shall refaain in 'eﬁcf‘:t'éeép%té any amalgamation or merger (However

j_'-'__have veen transferred {such person described in 0y o () tﬁemg a suc%@sor f:rz:a iha '

R

Coegd

Panision Tmstee f{“}ﬂi‘ a i ;ﬁuf;ws@s under ﬁﬂa B é‘fa F’ei’!SI{)ﬁ Scheme) .

- &Qtscﬁ'ﬁ and Pmc:&sssﬁgﬂnt : :  . :

- Any commurication to be made under or iﬂb{;hﬁec{icﬂ'wﬁh this agreemém shalt be madé_._.
Uiy accordance w;iﬁ s%auses A4 Uf“ the Guaranteé ﬁS ;f sa.miﬁ ciause were ﬁei au srz fu§§ '

o '.ﬁES"&il‘i

o2

Ly irrevocably appoints Interfrust Corporate Services (Jersey) Limited as its agent for

29

ag

304

Wstmu% pf@;ud {;e m any other m@de Qf s;emce aiawezé un{éer any 1 e evant iaw ’{hef'
Gramer : R . _ .

- service of process in relafion to any proceedings before the Jersey cobirts.in

" connection with this agreement and to accept service of notices pursuant to this

S _'agmemgﬂi o it& i}ehzﬁif such ag}pﬁmﬁment 0 ?ake e?fec% ?rem the: date of ti‘z
"_agmamem afam:! Lo : . : A S

- '{i}}-__ _'agreﬁs that fﬁafure by 3 procsss agent to naiaf‘y t%‘te Graﬁtor {Jf ihe pr@cess Wsii m}i S

S zi“;vai date ihe pmceedmgs conzemezﬁ

I any pe;"szm“appc}!rited'e%fs_a'geﬁt ?ﬁzﬂ setvice is unable for any reason fo act as agent for
- seivice of process, the Granter must imimediately (and in any event within five days of .

- such. event taking place) appoint another agent on terms acceptable to the Pension

: _Trustee Fax mg this, t?‘ne Pemsmn Trustee may ag}p(};nt aﬁ@%har agené f{;;" this purpos,e o

:'_ Scu ntﬁrgaz‘ts

_'”i“hls agreemeni: may ise execated in aﬂy ﬂumber of coun%eypartg and ti’ns has t?’ne saie o
'eﬁect as ;f ihe s%gﬂaturea on t%wz cmumerparts were Ofi gl $zﬂg & r:.r::apy af ih s agf‘eemer}t

.-Gw&mmg !aw aﬁdjunsdicfmn _: S

.."{h;s agreemen% sha ﬁe govemeé by and Gc}nstmad in accﬁmaﬂcﬁ Wst?! ‘the laws of o
- Jersey and the parties hereby imevocably agree for the exclusive benefit of ite Pension BRI
- Trustee hat the sourtg.{;f Jersey arr:s_ to have: e:xriu_sme_ jurisdiction to setfle any dispuie S S

g BTG I8666240-5




- -.___1’3{};2

: _”ansmc; i}ut ef of in ﬁ:mnemmn wsth ﬁ’“ﬂS agmemem {nciudmg arzy dsspme retatmg ki ihs T
- existence, vahs:ifty m iermmati@n of this’ agreerf‘;ﬁm} and that aﬂcc}rdmgéy any SUE, actforz .

. pmcﬁeﬂi ale] at‘is&ﬂg it of or i connection with this agreemem {;n th is clause. refprred o

B8 Pmce&dmgs) may be bmughi it s—.uch cauﬁ

'_Nﬂ"ﬁ"ﬁiﬁg caﬂtameﬁ i this. ciause Sha!i Jirmit ‘the rzght of the Perzs;er; Tﬁ.z&te@ to "%aké"' o
Proceedings against: the Grantor i afy othier Gourt of com;}eteni ;unsd;ction nor shall the 0 - S
Asking of F’mﬁeeféiﬂgs in one or more ;uﬁsd iction. pree%m:%e th ‘{ak ing Gf Prccaaﬁmgs o

- "any ather gurzsd;ctzan whe‘ﬁher ccncufrent y ar not

S

T?’a% @s‘antﬁ? zrr&%\fﬂeabiy waives {amﬁ f”r&vwﬂab!y &grees ;’mt tz:s ralse} any mh;eatiaﬁ whfaﬁ'_i _
-_'__u;‘i frigy fave now or Hereafter to the taking mf any Proceedings in any such court ea'.' e
L f@fermd 1o in this clalise and any c*!asm that any such Proceedings’ i’%ave been bmught i3

O dninconvenient forum and fufther irrevos;ab 2 agrees that a judgmaﬁt in any Proceeditigs

_ © - brought it any such murt as is referred to i ‘{h;s clatise sha%l b {;Gnﬁiuswe and bmﬁmg“.'
R US}O{E ‘ihe Gfamw and may b? amfameé Hr ‘rhe c{mrt ﬁf aﬂy {)?heg" ;umsdaaﬁmﬂ ' S

o .___-T?m pari:m«s i“aaw* {ﬁu{y e;{emﬁed ims agreameﬁt a:m ihe date Set m,ii at ihe beglnﬂmg Qf ihxs- e

_’agreemem

g BT G aheeeaA0 s




. SCHEDULE®
S The Original Securities

BRI '.'_'&2;3:98.;63{3 Q%dinéri;_éhar’aé of £0.00001 é’aﬁ_ﬁ.of‘_the Company.

SR L BT GRaEeee2A0s




SCHEDL&E 2

Nt}is@ and ackmwiedgamam tatie sasy ﬂty_- Ll

Noiica
" Tor WasteHoldco 1 Limited (ihe CempanY§
T4 Esgianaﬁﬁ '
g -St?@ezer '
: _.'-_..'.'_darssy
o JE4. gws

o 'F":’éﬁ%:_. "Eé‘fa pic {the E%raﬁtaf}

G@rﬁﬂatzen Rmad
U Gressex R
- High Wyc;o;’h.bé i
' .-_'_-_"Backangh&mshire
B H?TE B?Z

Lo _ ._'A"mi':' _"'-.'E%szg %ﬁeris Gﬁ Saheme T‘rust%es lel‘i’ed ES irm‘tee t:}f t?’;e Bsﬁa P{—}%"ISI{JH ?;cheme Cthﬁ

o Pension Truﬂzge}
o .{Jﬂ?ﬂﬂaiiﬁﬂ Road
e Cressex - :
: _.'-ngh Wymmiﬁe
: HF’§2 3TE

| "'_ﬁa'%é‘[.'}.: i R

_ We hwei:ay gwe yau iotice ihfai pmrsaerzt ia 3 &eaurxty interest agreemenﬁ dated. {datej made B R
7 between the Grantor and the Pension Trustes (the Security Interest Agreement), the Grantor L
has granted to ihe Pension’ Trustes & security interast i respect of, amaﬁg other things, [niumbier] e el
- Ordinary shares of £0.00001 each in the Company (being ail of the issued ordinary shares of =~
CCE0.00001 each i the Comipany} currently registersd in the name of the Grarifor {mclutﬁ;ﬂg,__ _
7 without limitation, all rights of the Grantor relating to such securities) (the Securities). Underthe . -
R Security Inferest Agreement; the Grantor has also agreed o asmgﬂ trans;fer aﬁd{or ofherwsse

ma!{e over to the F:’EY'ESIGﬂ Trustee tﬁe e} tie Secuﬂiges

_.WE_EECMSE the 'Gri'giraa!s 0? (%} a éa%eﬁ aﬂd S'E'gneé_ éuly- edmgsléféd_gid{:% fransfer fd’rm'_éh'fés.pe‘af: R
of the fransfer of file to the Securities to [the Pension Trustee] [name of Pension Trustes’s -
- nomiinee] and (i} certificatés of title in respect of the Securities. IO

U We hereby instruct you tor

Spp T U TG BE66E2405




NS R .'__'erzter the name of {the P‘ens o Tfusteeji [name of Pension Trustee's ngmmee} in. the
' Lo fegzs’ier I:)f members {}f the Company as the hsider O‘f ihe Sacurmes arfd SIS

| 2 : :_IIISEU%E & c:eriuf cate of t;t o t@ reflect sush anfry &md delw@r the sam@ io the Pansaﬁn ?msﬁee ) _: RN

R at iha aﬂ&resg set ot i}eiew

SR ”??us i’iD’BCE may r;c:ﬂi tse ’sfal zed or rewked Withem %he Feﬁsma Trus’z{ae 5 g}r’sc:r wnt%erz mﬁsen?; -

' _;"E”his nﬁtzﬁze may %}e ezecuied i aﬂy ﬂumi}m af munterg&ﬁs arzcé by each paﬁy gr; a sepa;’ate o

N cc}urﬂem&ﬁ gach of which: mtm‘terg}a;ts when so exe%:uted Bm‘} dat veref:é sha% b ar. msgma! bu‘i_ .
_ iE such mun‘éea’paﬁs shali ’cageﬁher g:s:}ﬂsizm‘te one and the same mﬁtmmen? :

__'-'Piea% sign and forward ’w the Pensmn ?ri.isiﬁe at. %he abm@ addreas ih&? em!ased farm of _
_:'a{:kmw edg&n‘ ﬁn% (for the dit@ntsm f:)f H‘aad af EEV?E L{;aris Agem‘y} : SRR

| '_':3 Thls net:&:& sh’a!! %}? goverﬂed b}f Ei‘}d cﬁﬁstmed in accordance wgéh ih? lawa Qf Jerﬁey

- Sigried for and on behalf of Biffa ple

o -Signatufé

Co Printname.

o Title

.' _-'-S;gneci for and on behaf r;zf B;ffa Penman Szheme Tras&ees L:miteﬁ as
. _trusiae 0? ﬂm Enffa Pension szhemaﬁ : e, :

TSignature |

. Print name

o Title

Cmg o BTG ARE662405




'ﬂékﬁaw%ﬁd’éeﬁzeﬁi o
Yo Biffaple (the Grantm}
U Cororation Rc}aﬁi
_"Gresssax e
. High Wys&mb& '_
_ '.'_Buckzﬂghamshfrﬁ o
o HPi28TZ
Aﬁd: _ .Qiﬁa P‘ensmn S{:ﬁeme ?"mstees mmtéed 45 ‘ims;iea o? ‘%he Bf’fa Pens on S?hé%’ﬁﬁ {3 e
L Pension Yrustee} ' ' I
: "_'Samx’saﬁaﬂ F%Gad
'_-Cirabsez RO
S _ ghWymmbe_.:“' R
S oMPfRaTz
. From: -Wastem{icommazeﬁ {the Cﬂmpaﬂy}
S .44 Esgiama{}‘e '
st Hali ier :

S Jsisey
JBAOWE

Daie{§ S

 We hereby acknowledge feceipt of a notice dated [date] (the Notice) from the Grantor and the

© Pansion Trusies relating 16 the creation of a securzty inferest in resg;eci of th{a Securii es Tﬁg*ms, - R

.s:ief' ﬁec% ;ﬂ the Neiice aha i have the same meani ﬂg whe%e uaed herem
- -"_'_'We mmfrm that

' S _.we ha\;e not as a% the {faie hm’eaf reselved ﬂz:)%!ce z:}? any atﬁer securty nierest or -

. encumbrance over any of the Sécurities and we hersby umderﬁa&e to nct;fy the Pensmn_* L

'Tmsiee f}%’ aﬁy suoh mtzﬂe reseweej in ihe fuiure o
2 for sich time &8 such secunty interest conimuea the Pension. Trustee acts as sectred - -
_pafty orily and will not, save a5 rec;ulred by law, be. heid lzab§e by, or ima%er any ﬁbhga’[mn 3

3:0 i’;he Cempany in respeot of the: Securities;

R S e farnss of tiﬂe ;}ermns‘ demxf ad as ﬁhe transferees of the Secuiities in the Notice have

been entersd inthe register of members as the holders of the Securities aﬂﬁ W encicse . o |

B _mgmals af the {:emﬁcaé:e of e reﬂect ng stich hﬁid!ﬁ@ é’;%ﬂﬁ

g e e BT G AR A0




R fa::r the purpc:se gf ﬁ'xe gmng of nehce to us, wihauf pre;ugi ice fo aﬂy other f&rm Of nmsca

e agree that a facsimile sent o’ {mmber} aﬁemim {c] as"ad fhat an ema:i mmﬁ 1o Eaiﬁdmss} '_:

e shall, in sach case, be: suﬁ’iment hoties,

_ - This acknowl&ﬁgemeﬂi shai! Be gw&ameﬁ by am:[ wns%meé i ac;cméaﬁge with ihe lawa @‘f
_ '.Jarsey o | TR ET

" Signed for and on behalf of WasteHoldco 1 Limited E

Signature

Print name

. : thEe :

gl BTLGSRE662405




Signatories

Grantor

if of Biffa plc

Signature

vint name

Titie

Pension Trustee

Signed for and on behalf of Biffa Pension Scheme Trusfees Limited as
trustes of the Biffa Pension Scheme

Bignature

Print name

Title

7 BTLG2-38666240-5




" signatories
 Granitor

Signed for and on behalf of Biffapic -

. Signature

o Print name -

it

Péhﬁi{m ?’“rasfee: :

S:gnad far and cm behaéf of a!ﬁ’a Paﬁsmn Scheme ’i’rust&&g Limitad as
3_tru5tee of the Biffa’ Peﬂ&ioﬂ Scheme S S S A :

o Trm e asi e,
- itle - N

L BTLGzassEeE




