SCHEDULE 1

DEFINITIONS
1. DEFINITIONS
1.1 Except where the context otherwise requires capitalised terms shall have the
following meanings:
1999 Act means the Local Government Act 1999 (as

amended by the Local Government and Public
Involvement in Health Act 2007);

2009 Transfer means the transfer dated 30 January 2009 and
made between Consi Investments Limited and the
Authority;

Abandon means not to carry out any Works contemplated by

the Construction Programme at the Site for twenty
(20) consecutive Business Days or during sixty (60)
Business Days (whether consecutive or not) in any
Contract Year;

Accept means Contract Waste which is delivered to the
Contractor or its Contractor Related Party (either at
the Facility or at a Contingency Delivery Point) by
or on behalf of the Authority and which the
Contractor accepts (in accordance with Schedule
31 (Waste Acceptance Protocol), and the terms
“Accepted”, “Accepting” and “Acceptance” shall be
construed accordingly;

Acceptance Test Certificate means a certificate issued by the Independent
Certifier that the Acceptance Tests have been
satisfied;

Acceptance Longstop Date means such date that is eighteen (18) Months after

the Planned Services Commencement Date;

Acceptance Tests means the Tests so described in Schedule 11
(Tests);

Access Road means the access road to the Site coloured blue on
the Site Plan;
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Access Road Disruption Event means:

Access Road Maintenance
Payment
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(a) a failure by the Transferor to comply with
and/or discharge its maintenance
obligations under or in connection with the
2009 Transfer; and/or

(b) any act or omission of the Transferor, its
officers, employees, licensees, tenants,
agents or assigns; and/or

(c) the exercise or enforcement by any
beneficiaries of rights contained in the
Disclosed Title Matters which affect the
Access Road (other than in respect of any
works which are carried out by, on behalf of
or for the benefit of the Contractor or any
Contractor Related Party); and/or

(d) the exercise or enforcement by any third
party of any rights in connection with any
Conduits located on, over or under the
Access Road (other than in respect of any
works which are carried out by, on behalf of
or for the benefit of the Contractor or any
Contractor Related Party),

which prevents or Delays access to, egress from or
passage across the Access Road and for these
purposes “a single Access Road Disruption Event”
shall include a series of such failures, acts or
omissions which are connected or arise out of the
same or similar circumstances.

For these purposes only, “Delays” shall mean any
Access Road Disruption Event which occurs during
the Works Period and which originates from a
series of related and continuous events and which
cause the Works to be delayed by more than 5
consecutive days;

means the payment payable by the Authority to the
Transferor in accordance with Clauses 12.2.1 and




Accrued Rights

Accrued Rights Value

Actual Landfill Tonnage

Actual Relevant Insurance
Cost

Additional Permitted
Borrowing
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12.5.3 of the 2009 Transfer;

has the meaning given to it in clause 10.8
(Authority Rights) of Schedule 24 (Direct
Agreement);

has the meaning given to it in Schedule 24 (Direct
Agreement);

the Actual Contract Waste Accepted but Not
Processed, the Actual APC Residue Landfill
Tonnage and the Actual IBA Landfill Tonnage as
such terms are defined in Schedule 4 (Payment
Mechanism);

has the meaning given to it in Schedule 10 Part 5
(Insurance Premium Risk Sharing);

means on any date, the amount equal to any
amount of principal outstanding under the Senior
Financing Agreements (as the same may from time
to time be amended whether or not with the
approval of the Authority) in excess of the amount
of principal scheduled under the Senior Financing
Agreements at the Restatement Date to be
outstanding at that date, but only to the extent that:

() this amount is less than or equal to the
Additional Permitted Borrowings Limit; and

(ii) in respect of any Additional Permitted
Borrowing the Agent is not in material
breach of its obligations under clause 11.4
of the Direct Agreement as it applies to
such Additional Permitted Borrowing;

and provided further that any such excess amount
of principal which is (i) invested as part of any
Qualifying Variation or (ii) outstanding from time to
time as a result of any drawing under the Senior
Financing Agreements as entered into at the
Restatement Date, disregarding any subsequent
amendment or (iii) outstanding from time to time as
a result of any amendment to the Senior Financing




Additional Permitted
Borrowings Limit

Additional Waste

Adjoining Owners

Adjoining Property

Adjudicator

Adjusted Estimated Fair Value
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Agreements in respect of which the Authority has
agreed that its liabilities on a termination may be
increased pursuant to Clause 7.4.2(b), shall not be
counted as Additional Permitted Borrowing;

means an amount equal to:

(a) ten percent (10%) of the Original Senior
Commitment, for any Additional Permitted
Borrowing subsisting in the period from the
date of Financial Close to the date on which
the amount outstanding under the Senior
Financing Agreements is reduced to fifty
percent (50%) or less of the Original Senior
Commitment, and thereafter;

(b) the higher of:

(i) five percent (5%) of the Original Senior
Commitment; and

(ii) the amount of any Additional Permitted
Borrowing outstanding on the last day of
the period referred to in (a);

means Contract Waste in excess of the Maximum
Tonnage;

means all owners and occupiers of Adjoining
Property;

means any land and/or property adjoining or in the
neighbourhood of the Site and each and every part
thereof including all Conduits, roads, footpaths,
walls, fences, buildings and other erections and all
Services Media and other apparatus on, under or
within such land and/or property;

has the meaning given to it in paragraph 3
(Adjudication) of Schedule 22 (Dispute Resolution
Procedure);

has the meaning given to it in Part 1 (Definitions) of




of the Contract

Adjusted Highest Compliant
Tender Price

Administrative Area

Adverse Rights

Affected Party

Affiliate

Agent

Agreed Abatement

Agreed Form
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Schedule 17 (Compensation on Termination);

has the meaning given to it in Part 1 (Definitions) of
Schedule 17 (Compensation on Termination);

means the area defined by the map attached at
Schedule 7 (i.e. the Authority's current
administrative borders which will be defined by a
map attached to the Contract);

means all (if any) rights of light and air and other
rights and easements whatever (including any
rights and easements in respect of Conduits) and
all (if any) other Restrictions enjoyed over the Site
by any Adjoining Property or Adjoining Owner;

has the meaning given to it in the definition of
Force Majeure Event in this Schedule 1
(Definitions);

means in relation to any person: (i) any holding
company or subsidiary of that person or any
subsidiary of such holding company, and "holding
company" and "subsidiary" shall have the meaning
given to them in Section 1159 of the Companies
Act save that for the purposes of determining
whether one entity is an Affiliate of another the
transferee under a transfer of shares by way of
security only shall be disregarded; and

(i) any limited liability partnership of which that
person is a member with the right to veto key
decisions requiring the approval of members and
any subsidiary of that limited liability partnership;

means Sumitomo Mitsui Banking Corporation
Europe Limited in its capacity as agent for the
Senior Lenders under the Senior Financing
Agreements;

has the meaning given to it in Part 1 (General
Provisions) of Schedule 21 (Change Protocol);

means in relation to any document, the form of the




Ancillary Documents

Annual Services Plan

Annual Services Report

APB Distribution

Appeal Contingency

Appointed Representative

Approval Criteria

Architectural Enhancement

As Built Drawings
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document agreed between the Parties and initialled
by or on behalf of the Parties for the purpose of
identification,

means those documents to which the Authority is
not a party and which are listed in Part 1 (Ancillary
Documents) of Schedule 5 (Ancillary Documents
and Financing Agreements) as they may be
amended or replaced from time to time;

has the meaning given to it in paragraph 3.4
(Annual Services Report and Annual Services
Plan) of Schedule 15 (Best Value and Continuous
Improvement);

has the meaning given to it in paragraph 3.1
(Annual Services Report and Annual Services
Plan) of Schedule 15 (Best Value and Continuous
Improvement);

means, for the period during which the Additional
Permitted Borrowing subsists, an amount equal to
the aggregate of all Distributions made during that
period up to an amount equal to the principal of the
Additional Permitted Borrowing on the first day of
that period,;

means £150,000 (one hundred and fifty thousand
pounds);

has the meaning given to it in Schedule 24 (Direct
Agreement);

has the meaning given to it in Part 1 (General
Provisions) of Schedule 21 (Change Protocol);

has the meaning given to it in Schedule 26
(Planning);

means drawings, technical information, models,
operation and maintenance manuals to encompass
the method of construction, manufacture, operation
and maintenance of each element of the Facility
and the Site in sufficient detail to allow a competent




Assets
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person to understand all material elements of the
construction of the Facility and the Site and to
maintain, dismantle, reassemble, adjust and
operate all plant and equipment forming the same;

means all assets and rights to enable the Authority
or a successor contractor to own, operate and
maintain the Project in accordance with this
Contract including:

(a) any land or buildings (including the

Facility);

(b) any plant, machinery, Equipment or fixed
installations;

(c) any books and records (including operating

and maintenance manuals, the Operating
Manual, health and safety manuals,
documents maintained in accordance with
the As Built Drawings and other know
how);

(d) any spare parts, tools and other assets
(together with any warranties in respect of
assets being transferred);

(e) any revenues and any other contractual
rights (including the novation of Off-Take
and Third Party Waste Contracts);

1)) subject to Clause 87, any Intellectual
Property Rights;

(9) subject to Clause 80.9, any Consents; and

(h) where termination occurs pursuant to

paragraph 3.5 of Schedule 26 (Planning),
all documents, letters and instructions and
enclosures to and opinions of Leading
Counsel or the Contractor's consultants
relating to any Planning Application,
Environmental Permit, Planning
Permission, Proceedings or Permit




Assigned Employees

Associated Company

Proceedings,

but excluding any assets and rights in respect of
which the Authority is full legal and beneficial
owner;

has the meaning given to it in Schedule 20
(Employment and Pensions);

means in respect of a relevant company, a
company which is a subsidiary, a Holding Company
or a company that is a subsidiary of the ultimate
Holding Company of that relevant company, and in
the case of the Contractor shall include Holdco,
Intermediate Co and each of the Shareholders
save that for the purposes of determining whether
one entity is an Associated Company of another
any transfer of shares by way of security. or to 2






















































































































































































































