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part is unauthorised. Failure to comply with this directive may result in a violation of the US Securities Act
of 1933, as amended (the “US Securities Act”), or the applicable laws of other jurisdictions. If you have
gained access to this transmission contrary to any of the foregoing restrictions, you are not authorised and
will not be able to purchase any of the securities described therein.
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THIS DOCUMENT AND ANY ACCOMPANYING DOCUMENTS ARE IMPORTANT AND REQUIRE YOUR IMMEDIATE
ATTENTION. If you are in any doubt as to the action you should take, you are recommended to seek your own financial
advice immediately from your stockbroker, bank manager, solicitor, accountant or other independent financial adviser
authorised under the Financial Services and Markets Act 2000, as amended (“FSMA”), if you are resident in the United
Kingdom or, if not, from another appropriately authorised independent financial adviser.

This document comprises (i) a circular prepared in accordance with the Listing Rules of the Financial Conduct Authority (the
“FCA”) made under section 73A of FSMA (the “Listing Rules™); and (ii) a prospectus relating to Shanks Group plc
(“Shanks” and, together with its subsidiaries and subsidiary undertakings from time to time, the “Shanks Group”) prepared
in accordance with the Prospectus Rules of the FCA made under section 73A of FSMA (the “Prospectus Rules”), and
approved by the FCA under section 87A of FSMA (together, the “Combined Circular and Prospectus”). This Combined
Circular and Prospectus has been made available to the public in accordance with the Prospectus Rules.

If you sell or have sold or have otherwise transferred all of your ordinary shares of 10 pence each in Shanks (the “Ordinary
Shares”) (other than ex-rights) held in certificated form before 8.00 a.m. (London time) on 26 October 2016 (the “Ex-Rights
Date”), please send this Combined Circular and Prospectus, together with the accompanying Form of Proxy and any
Provisional Allotment Letter (each as defined herein) that you may receive as soon as possible to the purchaser or transferee,
or the stockbroker, bank or other agent through whom the sale or transfer was effected, for transmission to the purchaser or
transferee except that such documents should not be forwarded or transmitted in or into the United States, Australia,
Canada, Japan or the Republic of South Africa, or any other jurisdiction where the extension into or availability of the offer
of new Ordinary Shares by way of rights (the “Rights Issue Shares™) to certain shareholders of Shanks (the “Rights Issue”)
or the offer of new Ordinary Shares to certain placees (the “Firm Placing Shares” and, together with the Rights Issue Shares,
the “Equity Issue Shares”) pursuant to a firm placing (the “Firm Placing” and, together with the Rights Issue, the “Equity
Issue”) would breach any applicable law (collectively, the “Excluded Jurisdictions”). If you sell or have sold or have
otherwise transferred all or some of the Ordinary Shares (other than ex-rights) held by you in uncertificated form before the
Ex-Rights Date, a claim transaction will automatically be generated by Euroclear UK and Ireland Limited (“Euroclear’)
which, on settlement, will transfer the appropriate number of Nil Paid Rights (as defined herein) to the purchaser or
transferee. If you sell or have sold or otherwise transferred only part of your holding of Ordinary Shares (other than ex-rights)
held by in certificated form before the Ex-Rights Date, you should refer to the instruction regarding split applications in
Part 3 (Terms and conditions of the Equity Issue) of this Combined Circular and Prospectus and in any Provisional Allotment
Letter.

The distribution of this Combined Circular and Prospectus and/or the accompanying Form of Proxy and any Provisional
Allotment Letter and/or the transfer of Nil Paid Rights, Fully Paid Rights, Rights Issue Shares, Firm Placing Shares and/or
Ordinary Shares into jurisdictions other than the United Kingdom may be restricted by law and therefore persons into whose
possession this Combined Circular and Prospectus comes should inform themselves about and observe any such restrictions.
Any failure to comply with any such restrictions may constitute a violation of the securities laws or regulations of such
jurisdictions.

Making more from waste

SHANKS GROUP PLC

(a public limited company incorporated and registered in Scotland under the Companies Act 2006,
with registered number SC077438)

Proposed Merger with van Gansewinkel Groep B.V.
and
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Consideration Shares to the premium listing segment of the Official List and to
trading on the London Stock Exchange’s main market for listed securities
and
Notice of General Meeting

Greenhill & Co. International LLP Investec Bank plc
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A notice of General Meeting of Shanks (the “Notice of General Meeting”), to be held at the offices of
Ashurst LLP at Broadwalk House, 5 Appold Street, London EC2A 2HA at 10.00 a.m. on 24 October 2016
(the “General Meeting”), is set out at the end of this Combined Circular and Prospectus. Whether or not
you intend to be present at the General Meeting, you are asked to complete and return the enclosed form
of proxy (the “Form of Proxy”) in accordance with the instructions printed on it as soon as possible and, in
any event, so as to be received by Shanks’ registrar, Computershare Investor Services PLC, The Pavilions,
Bridgwater Road, Bristol BS99 6ZY (the “Registrar”), by not later than 10.00 a.m. on 20 October 2016 (or,
in the case of an adjournment, not later than 48 hours before the time fixed for the holding of the
adjourned meeting). Completion and return of a Form of Proxy will not preclude a holder of Ordinary
Shares (a “Shareholder”) from attending and voting at the General Meeting should they so wish.

The Ordinary Shares are admitted to the premium listing segment of the Official List of the FCA (the
“Official List”) and to trading on the London Stock Exchange plc’s (the “London Stock Exchange”) main
market for listed securities (the “Main Market”). Applications will be made to the FCA and the London
Stock Exchange, respectively, for the Equity Issue Shares to be admitted to the premium listing segment of
the Official List and to trading on the Main Market (together, “Equity Issue Admission”). It is expected
that Equity Issue Admission will become effective and that dealings in the Firm Placing Shares and the
Rights Issue Shares (nil paid) will commence on the Main Market at 8.00 a.m. on 26 October 2016. It is
expected that dealings in the Rights Issue Shares (fully paid) will commence on the Main Market at
8.00 a.m. on 10 November 2016. No application has been, or is currently intended to be, made for the
Equity Issue Shares to be admitted to listing or trading on any other stock exchange.

As the Merger constitutes a reverse takeover under the Listing Rules, admission of the Ordinary Shares to
the premium listing segment of the Official List and to trading on the Main Market will be cancelled on
Completion. Further applications will be made to the FCA and the London Stock Exchange, respectively,
for the Ordinary Shares, including the new Ordinary Shares to be issued at Completion as part
consideration for the Merger (the “Consideration Shares”), to be re-admitted to the premium listing
segment of the Official List and to trading on the Main Market (together, “Consideration Share
Admission” and “Re-admission”).

It is expected that Consideration Share Admission and Re-admission will become effective upon or as soon
as practicable following Completion (and in any case no earlier than 20 Business Days (as defined herein)
from the date of the General Meeting) (whereupon an announcement will be made by Shanks to a
Regulatory Information Service). However, there is no guarantee that Consideration Share Admission or
Re-admission will occur. No application has been, or is currently intended to be, made for the
Consideration Shares to be admitted to listing or trading on any other stock exchange.

You should read the entirety of this Combined Circular and Prospectus and any documents incorporated
herein by reference and, in particular, the letter of recommendation from the Chairman which is set out in
Part 1 of this Combined Circular and Prospectus and the section titled “Risk Factors” for a discussion of
certain risks and other factors that you should consider when deciding on what action to take in relation to
the Merger and the Equity Issue (together, the “Transaction”), and when deciding whether or not to acquire
Nil Paid Rights, Fully Paid Rights or Equity Issue Shares.

Greenhill & Co. International LLP (“Greenhill”) is authorised and regulated in the United Kingdom by
the FCA and Investec Bank plc (“Investec” or the “Sole Underwriter and Bookrunner” and, together with
Greenhill, the “Joint Sponsors”) is authorised in the United Kingdom by the Prudential Regulation
Authority (the “PRA”) and regulated by the FCA and the PRA. Each of Greenhill and Investec is acting
exclusively for Shanks and no one else in connection with this Combined Circular and Prospectus, the
Merger (as defined herein), Consideration Share Admission, the Equity Issue and Equity Issue Admission
and will not regard any other person (whether or not a recipient of this Combined Circular and
Prospectus) as a client in relation to the Merger, Consideration Share Admission, the Equity Issue or
Equity Issue Admission and will not be responsible to anyone other than Shanks for providing the
protections afforded to their respective clients or for giving advice in relation to the Merger, Consideration
Share Admission, the Equity Issue, Equity Issue Admission or any transaction or arrangement referred to
in this Combined Circular and Prospectus.

Apart from the responsibilities and liabilities, if any, which may be imposed by FSMA or the regulatory
regime established thereunder, none of Greenbhill, Investec or any of their respective affiliates accepts any
responsibility whatsoever or makes any representation or warranty, express or implied, in respect of the
contents of this Combined Circular and Prospectus, including its accuracy, completeness or verification or
for any other statement made or purported to be made by or on behalf of it, Shanks or the directors of
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Shanks (the “Directors” or the “Board”) in connection with Shanks, the Equity Issue Shares, the
Consideration Shares, the Merger, Consideration Share Admission, the Equity Issue or Equity Issue
Admission and nothing in this Combined Circular and Prospectus is or shall be relied upon as a promise,
warrant or representation in this respect, whether as to the past or the future. Each of the Joint Sponsors
accordingly disclaims, to the fullest extent permitted by applicable law, all and any liability whatsoever,
whether arising in tort, contract or otherwise (save as referred to above) which it might have in respect of
this Combined Circular and Prospectus or any such statement.

Each of the Joint Sponsors and any of their respective affiliates may, in accordance with applicable legal
and regulatory provisions and subject to the Underwriting Agreement (as defined herein), engage in
transactions in relation to the Nil Paid Rights, the Fully Paid Rights, the Equity Issue Shares, the Ordinary
Shares and/or related instruments for their own account for the purpose of hedging their underwriting
exposure or otherwise. Except as required by applicable law or regulation, the Joint Sponsors do not
propose to make any public disclosure in relation to such transactions.

The Joint Sponsors and their respective affiliates may have engaged in transactions with, and provided
various investment banking, financial advisory and other services for, Shanks for which they would have
received customary fees. The Joint Sponsors and any of their respective affiliates may provide such services
to Shanks and any of its affiliates in the future.

No person has been authorised to give any information or make any representations other than those
contained in this Combined Circular and Prospectus and, if given or made, such information or
representations must not be relied upon as having been authorised by Shanks, the Directors or the Joint
Sponsors. Neither the publication or delivery of this Combined Circular and Prospectus nor any sale made
hereunder shall, under any circumstances, create any implication that there has been no change in Shanks’
affairs since the date of this Combined Circular and Prospectus or that the information in this Combined
Circular and Prospectus is correct as at any time subsequent to its date.

This Combined Circular and Prospectus does not constitute or form part of any offer to sell or issue, or any
solicitation of any offer to purchase or subscribe for, any securities other than the securities to which it
relates, or any offer or invitation to sell or issue, or any solicitation of any offer to purchase or subscribe
for, such securities by any person in any circumstances in which such offer or solicitation is unlawful.
Persons into whose possession this Combined Circular and Prospectus comes should inform themselves
about and observe any such restrictions. Any failure to comply with these restrictions may constitute a
violation of the securities law of any such jurisdiction.

In making an investment decision, each investor must rely on their own examination, analysis and enquiry
of Shanks and the terms of the Equity Issue, including the merits and risks involved.

Investors also acknowledge that: (i) they have not relied on the Joint Sponsors or any person affiliated with
the Joint Sponsors in connection with any investigation of the accuracy of any information contained in this
Combined Circular and Prospectus or their investment decision; (ii) they have relied only on the
information contained in this Combined Circular and Prospectus; and (iii) that no person has been
authorised to give any information or to make any representation concerning Shanks or its subsidiaries or
the Consideration Shares, the Nil Paid Rights, the Fully Paid Rights or the Equity Issue Shares (other than
as contained in this Combined Circular and Prospectus) and, if given or made, any such other information
or representation should not be relied upon as having been authorised by Shanks or the Joint Sponsors.

Notice to Shareholders and prospective investors in the United States

The Firm Placing Shares, the Nil Paid Rights, the Fully Paid Rights, the Rights Issue Shares, the
Provisional Allotment Letters and the Consideration Shares have not been and will not be registered under
the US Securities Act of 1933, as amended (the “US Securities Act”), or under the securities laws of any
state or other jurisdiction of the United States and may not be offered, sold, taken up, exercised, resold,
pledged or otherwise transferred or delivered, directly or indirectly, except pursuant to an exemption from,
or in a transaction not subject to, the registration requirements of the US Securities Act and in compliance
with any applicable securities laws of any state or other jurisdiction of the United States. There will be no
public offer of Consideration Shares, Nil Paid Rights, Fully Paid Rights, Equity Issue Shares or Provisional
Allotment Letters in the United States.

None of Firm Placing Shares, the Nil Paid Rights, the Fully Paid Rights, the Rights Issue Shares, the
Provisional Allotment Letters, the Consideration Shares or this Combined Circular and Prospectus or any
other offering document has been approved or disapproved by the US Securities and Exchange
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Commission, or any state securities commission or any regulatory authority of any state or other
jurisdiction in the United States, nor have any of the foregoing authorities passed upon or endorsed the
merits of the Equity Issue, the issue of the Consideration Shares or the accuracy or adequacy of this
Combined Circular and Prospectus. Any representation to the contrary is a criminal offence in the United
States.

Subject to certain exceptions, neither this Combined Circular and Prospectus nor the Provisional
Allotment Letters will be distributed in or into the United States or any of the other Excluded
Jurisdictions, and neither this Combined Circular and Prospectus nor the Provisional Allotment Letters
constitute an offer of Firm Placing Shares, the Nil Paid Rights, the Fully Paid Rights, the Rights Issue
Shares, the Provisional Allotment Letters or the Consideration Shares to any Shareholder with a registered
address in, or who is resident or located in, the United States or any of the other Excluded Jurisdictions.

For a description of these and certain further restrictions on the offer, sale and transfer of the Ordinary
Shares and distribution of this Combined Circular and Prospectus, see paragraph 3 of Part 3 (Terms and
conditions of the Equity Issue) of this Combined Circular and Prospectus. Please note that by receiving this
Combined Circular and Prospectus, investors shall be deemed to have made certain representations,
acknowledgements and agreements set out herein including, without limitation, those set out in
paragraph 4 of Part 3 (Terms and conditions of the Equity Issue).

The date of this Combined Circular and Prospectus is 29 September 2016.
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SUMMARY

Summaries are made up of disclosure requirements known as ‘Elements’. These Elements are numbered in
Sections A-E (A.1-E.7) below. This summary contains all the Elements required to be included in a summary
for this type of securities and issuer. Because some Elements are not required to be addressed, there may be gaps
in the numbering sequence of the Elements. Even though an Element may be required to be inserted in the
summary because of the type of securities and issuer, it is possible that no relevant information can be given
regarding the Element. In this case a short description of the Element is included in the summary with the
mention of ‘not applicable’.

Section A—Introduction and Warnings

Al

Introduction

This summary should be read as an introduction to the Combined Circular and Prospectus. Any
decision to invest in the Ordinary Shares should be based on consideration of the Combined Circular
and Prospectus as a whole by the investor; where a claim relating to the information contained in the
Combined Circular and Prospectus is brought before a court, the plaintiff investor might, under the
national legislation of the Member States of the European Economic Area (“EEA”), have to bear the
costs of translating the Combined Circular and Prospectus before the legal proceedings are initiated;
and civil liability attaches only to Shanks and its Directors, who are responsible for this summary
including any translation thereof, but only if this summary is misleading, inaccurate or inconsistent
when read together with the other parts of this Combined Circular and Prospectus or it does not
provide, when read together with the other parts of the Combined Circular and Prospectus, key
information in order to aid investors when considering whether to invest in the Ordinary Shares.

A2

Subsequent resale of securities or final placement of securities through financial intermediaries

Not applicable. Shanks is not engaging any financial intermediaries for any resale of securities or
final placement of securities requiring a prospectus after publication of this Combined Circular
and Prospectus.

Section B—Issuer

B.1

Legal and commercial name

Shanks Group plc.

B.2

Domicile / legal form / legislation/ country of incorporation

Shanks is a public company limited by shares incorporated and registered in Scotland under the
Companies Act 2006 (the “Companies Act”), with registered number SC077438. Its corporate
head office is in England and its registered office is in Scotland.

B.3

Description of, and key factors relating to, current operations / principal activities / principal
markets

The Shanks Group

The Shanks Group is a leading international waste-to-product company with over 80 facilities
handling approximately 8.4 million tonnes of waste a year. In line with the growing need to
manage waste without damaging the environment, Shanks’ predominant focus is on extracting
value from waste, rather than its disposal through mass burn incineration or landfill.

The Shanks Group’s operations are located in the Netherlands, Belgium, the United Kingdom
and Canada.

Strategically, the Shanks Group’s activities are closely aligned with the direction of legislation
and regulation, seeking to use a wide range of different technologies and know-how to maximise
recycling and landfill diversion.




Section B—Issuer

The principal activities of the Shanks Group are waste processing and waste management. These
activities can be broken down into the following main categories:

e Commercial—the Shanks Group is a market leader in the collection and treatment of
commercial waste in the Netherlands and Belgium;

*  Hazardous—the Shanks Group is a European leader in the treatment of contaminated soil
and water, and a leader in industrial cleaning in the Netherlands; and

*  Municipal—the Shanks Group is a leading provider of sustainable waste-to-product
solutions for municipal customers in the United Kingdom and Canada.

On 29 September 2016, Shanks announced that it had reached agreement on the terms of its
proposed merger with van Gansewinkel Groep B.V. (“VGG” and, together with its subsidiaries,
the “VGG Group”) (the “Merger”). Following completion of the Merger (“Completion”), the
Shanks Group and the VGG Group will be merged to form the “Combined Group”.

The VGG Group

Founded in 1964, the VGG Group is a leading waste management service provider, recycler and
supplier of high-quality secondary raw materials in Europe through collection, processing and
treatment of commercial and residential waste. VGG is a market leader in its home market, the
Benelux region, and also operates in Germany, France, Portugal and Hungary. The VGG Group
is headquartered in Eindhoven, the Netherlands.

The VGG Group’s operations can be divided into two key business segments:

*  Waste Collection—comprising the VGG Netherlands and VGG Belgium divisions, which
are specialised in the collection, sorting and recycling of commercial, domestic and chemical
waste from businesses, households, municipalities and other entities; and

*  Recycling—comprising the Coolrec, Maltha and VGG Minerals businesses, which convert
specific waste and material streams into high-quality secondary raw materials in the Benelux
region, Germany, France, Portugal and Hungary.

In addition to these current business operations, the VGG Group is involved in new initiatives
and partnerships as part of its ‘waste no more’ vision to improve the recovery grade and quality
of secondary raw materials and to take on a leading role in the transformation to a circular
economy.

During 2015, the VGG Group consolidated its position as a European leader in the waste
services and recycling sectors, despite challenging markets through a strategy that focused on
implementing cost savings and performance improvement measures within the business. In
addition, in 2015, the VGG Group undertook a Debt Restructuring (as defined herein) and sold
its non-core collection subsidiaries in Poland, the Czech Republic and France.

B.4a

Significant trends affecting Shanks and its industry

The general economic recession resulted in lower volumes of waste arising throughout calendar
year 2014. Calendar years 2015 and 2016 have seen stabilisation and signs of improvement,
especially in the construction and demolition segment.

Within the Netherlands waste industry, over-capacity in the incinerator segment has led to
downward pressure on prices between 2012 and 2014. The introduction of a €13 per tonne
incinerator tax in January 2015, coupled with import of UK and other waste to fill vacant
capacity, has resulted in the stabilisation and steady increase in incinerator gate fees, with a
corresponding easing of market conditions for recyclers and treaters of waste.

The global fall in commodity prices since 2012 but particularly in late 2015 also had a direct
impact on recyclate prices, particularly metal and plastics.
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The global fall in oil and gas pricing has affected the hazardous waste segment as oil and gas
customers have had to minimise their operational expenditure and cut back on exploration
expenditure. This has led to a reduction in the volume and the shape of refinery maintenance
programmes, meaning there is less sludge available for treatment. In addition, with virgin oil at
very low prices, the market for waste oils output has been significantly reduced both in volume
and pricing.

Ongoing reductions in the available UK solid recovered fuel (“SRF”) market and increasing
costs, including due to currency, in the export of refuse derived fuels (“RDF”) have affected
margins in the UK municipal segment.

B.5 Group structure
Shanks is the holding company of the Shanks Group and, following Completion, will be the
holding company of the Combined Group.

B.6 Interests in shares / voting rights / controllers

As at 28 September 2016 (being the latest practicable date prior to the date of this Combined
Circular and Prospectus) (the “Latest Practicable Date”), in so far as is known to Shanks, the
following persons were interested, directly or indirectly, in 3 per cent. or more of Shanks’ issued
share capital.

Interests in Ordinary Interests in Ordinary

Interests in Ordinary Shares immediately Shares immediately
Shares as at the Latest after Equity Issue after Consideration
Practicable Date Admission” Share Admission®

Number of % of issued Number of % of issued Number of % of issued
Ordinary share Ordinary share Ordinary share

Shareholder Shares capital Shares capital Shares capital

Aberforth Partners LLP . ........ 37,914,756 9.52% 52,132,788  8.55% 52,132,788 6.52%
Kabouter Management LLC . ... .. 35,892,191 9.01% 49,351,760  8.10% 49,351,760 6.17%
FIL Limited . ................ 21,155,740 531% 29,089,141 4.77% 29,089,141 3.64%
FMRLLC .................. 19,982,254 5.01% 27,475,597  4.51% 27,475,597 3.44%

Neptune Investment Management Ltd 19,479,360 4.89% 26,784,120 4.40% 26,784,120 3.35%
Royal London Asset Management Ltd 15,952,727 4.01% 21,934,997 3.60% 21,934,997 2.74%
Sterling Strategic Value Ltd . . ... .. 15,890,046 399% 21,848,811  3.59% 21,848,811 2.73%

(1) Assuming that each Shareholder takes up its rights under the Rights Issue in full and that no new Ordinary Shares
(other than the Equity Issue Shares) are issued from the date of this Combined Circular and Prospectus until Equity
Issue Admission.

(2) Assuming that each Shareholder takes up its rights under the Rights Issue in full and that no new Ordinary Shares
(other than the Equity Issue Shares and the Consideration Shares) are issued from the date of this Combined
Circular and Prospectus until Consideration Share Admission.

As at the Latest Practicable Date, insofar as is known to Shanks, the Directors, being persons
discharging managerial responsibilities within Shanks, were interested, directly or indirectly, in
Shanks’ issued share capital as follows.
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Interests in Ordinary

Interests in Ordinary Interests in Ordinary Shares immediately after

Shares as at the Latest Shares immediately after Consideration Share
Practicable Date Equity Issue Admission" Admission®

Number of % of issued Number of % of issued Number of % of issued
Ordinary share Ordinary share Ordinary share
Director Shares capital Shares capital Shares capital
Colin Matthews . . ....... — — — — — —
Peter Dilnot® . ... ... ... 95,538 0.02% 131,364 0.02% 131,364 0.02%
Toby Woolrych® . . ... ... 39,821 0.01% 54,752 0.01% 54,752 0.01%

Eric van Amerongen . . . . .. — — — — — —
Jacques Petry . ......... — — — —
Stephen Riley . ......... 20,000 0.01% 27,500 — 27,500 —
Marina Wyatt ... ....... — — — — — —

(1) Assuming that each Shareholder takes up its rights under the Rights Issue in full and that no new Ordinary Shares
(other than the Equity Issue Shares) are issued from the date of this Combined Circular and Prospectus until Equity
Issue Admission.

(2) Assuming that each Shareholder takes up its rights under the Rights Issue in full and that no new Ordinary Shares
(other than the Equity Issue Shares and the Consideration Shares) are issued from the date of this Combined
Circular and Prospectus until Consideration Share Admission.

(3) Excludes interests in Ordinary Shares pursuant to Shanks’ employee share schemes. As at the Latest Practicable
Date, Peter Dilnot was interested in 95,668 Ordinary Shares under The Shanks Group plc Deferred Annual Bonus
Plan (the “DAB”) (unvested but subject to a holding period), 1,274,000 Ordinary Shares under The Shanks
Group plc 2011 Long-Term Incentive Plan (the “LTIP”) (unvested and subject to performance conditions) and
22,714 Ordinary Shares under The Shanks Group plc 2015 Sharesave Scheme (the “Sharesave”) (unvested and
subject to continuous employment).

(4) Excludes interests in Ordinary Shares pursuant to Shanks’ employee share schemes. As at the Latest Practicable
Date, Toby Woolrych was interested in 62,645 Ordinary Shares under the DAB (unvested but subject to a holding
period), 667,000 Ordinary Shares under the LTIP (unvested and subject to performance conditions) and 22,714
Ordinary Shares under the Sharesave (unvested and subject to continuous employment).

Other than as set out above, Shanks is not aware of any person or persons who could, directly or
indirectly, jointly or severally, exercise control over Shanks.

There are no different voting rights for any Shareholder.

B.7

Selected key historical financial information

Selected key historical financial information of the Shanks Group

The selected key historical financial information set out below has been extracted without
material adjustment from the Shanks Group’s historical financial information as at and for the
years ended 31 March 2014, 2015 and 2016 which is incorporated by reference in this Combined
Circular and Prospectus as set out in Part 10 (Historical financial information of the Shanks
Group).

Consolidated income statement
Year ended 31 March

20140 2015 2016
Non-trading & Non-trading & Non-trading &
exceptional exceptional exceptional

£ millions Trading items Total Trading items Total Trading items Total
Revenue . . . . .......... 633.4 — 6334 6014 (2.0) 5994 6148 (1.0) 613.8
Costofsales .. ......... (528.3) (5.1) (533.4) (506.1) (21.5) (527.6) (517.8) (0.6) (518.4)
Gross profit (loss) . . . ... .. 105.1 (5.1) 100.0 953 (23.5) 71.8 97.0 (1.6) 95.4
Administrative expenses . . . . . (59.5) (17.4) (76.9)  (61.0) (23.2) (84.2) (63.6) (22.0) (85.6)
Operating profit (less) . . . .. 45.6 (22.5) 23.1 343 (46.7) (12.4) 334 (23.6) 9.8
Finance income . ........ 10.1 0.3 10.4 14.8 0.1 14.9 16.6 0.1 16.7
Finance charges . ........ (25.9) (0.3) (26.2) (28.2) — (28.2) (30.0) — (30.0)
Share of results from associates

and joint ventures . . . .. .. 0.3 — 0.3 0.8 4.4 52 1.0 — 1.0
Profit (loss) before taxation . . 30.1 (22.5) 7.6 21.7 (42.2) (20.5) 210 (23.5) 2.5)
Taxation . . . ........... (7.2) 1.4 5.8 (1.7) 4.0 2.3 (2.3) 0.8 (1.5)
Profit (loss) for the year from

continuing operations . . . . . 229 (21.1) 1.8 20.0 (38.2) (18.2) 18.7 (22.7) 4.0)
Discontinued operations
Profit (loss) for the year from

discontinued operations . . . (3.6) (26.4) (30.0)  (0.2) 1.5 1.3 (0.3) 0.4 0.1
Profit (loss) for the year . . . . 19.3 (47.5) (28.2) 198 (36.7) (16.9) 184 (22.3) 3.9
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Consolidated balance sheet
As at 31 March

£ millions 20140 2015 2016
Assets

NON-CUITENE ASSELS . . o v o v vt e e e e e e e e et et e e e 7444 7373 6704
CUTTENE ASSELS « . ¢ o v ot e e e e e e e e e e e e 265.1 2240 1770
Total assets . . . . . . .. . ... e 1,009.5 961.3 847.4
Liabilities

Non-current liabilities . . . ... ... .. .. (504.7) (432.5) (434.2)
Current liabilities . . . . ... ... (231.3) (339.7) (230.4)
Total liabilities . ... ... ... ... ... .. ... e (736.0) (772.2) (664.6)
Net assets . . . .. .o e 273.5 189.1 182.8
Equity

Share capital . . . . . ... e 39.8 39.8 39.8
Share premium . ... ... ... e 99.9 100.0 100.2
Exchange reserve . . . . . ... 36.6 11.4 24.4
Retained earnings . . . .. ... ..ot e 97.4 39.7 20.4
Equity attributable to owners of the parent . . . .. .................. 273.7 190.9 184.8
Non-controlling interest . ... ... ... ... ...ttt (0.2) (1.8) (2.0)
Total equity. . . . . .. ... e 273.5 189.1 182.8

Consolidated statement of cash flows
Year ended 31 March

£ millions 20140 2015 2016

Net cash inflow from operating activities . . . . ................. 71.3 50.1 67.4
Net cash (outflow) inflow from investing activities . ............. (70.7) (100.5) 5.1
Net cash inflow (outflow) from financing activities . . ... ......... 30.6 10.0 (101.4)
Net increase (decrease) in cash and cash equivalents . .. ......... 312 (404) (28.9)
Effect of foreign exchange rate changes ..................... (1.9) (3.0) 2.8
Cash and cash equivalents at the beginning of the year .......... 749  104.2 60.8
Cash and cash equivalents at the end of theyear. .............. 104.2 60.8 34.7

(1) Financial information for the year ended 31 March 2014 has been restated following the adoption of IFRS 11.

The following significant changes in the Shanks Group’s financial condition and operating results
occurred in the years ended 31 March 2014, 2015 and 2016.

In the year ended 31 March 2014, the Shanks Group announced the exit from its UK Solid Waste
activities. In accordance with IFRS 5, Non-current Assets Held for Sale and Discontinued
Operations, the net results of these operations being sold were presented within discontinued
operations in the income statement and the assets of the discontinued operations are presented
separately in the balance sheet. Revenue for the year from continuing activities increased by
1 per cent. to £633.4 million (4 per cent. at actual rates), with growth from UK Municipal and
Hazardous Waste divisions offsetting the expected reduction in the Solid Waste Benelux division.
Trading profit on continuing businesses, before non-trading and exceptional items, decreased by
1 per cent. at constant currency to £45.6 million (2 per cent. increase at actual rates). The Solid
Waste Benelux division delivered strong profit growth, offset by the expected reduction in the
Organics division’s profits. Profit before tax from continuing operations on a statutory basis
including the impact of non-trading and exceptional items turned around from a loss of
£10.3 million in the prior year to a profit of £7.6 million.
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In the year ended 31 March 2015, constant currency revenue from continuing activities increased
by 1 per cent. to £601.4 million (5 per cent. reduction at actual rates), with growth primarily from
the UK Municipal division. Trading profit on continuing businesses, before non-trading and
exceptional items, decreased by 19 per cent. at constant currency to £34.3m (25 per cent.
decrease at actual rates). The biggest reduction was in the Solid Waste Benelux division, with a
smaller reduction in the Hazardous Waste and Organics divisions, offset by growth in the UK
Municipal division. The operating loss for the year on a statutory basis, after taking account of all
non-trading and exceptional items, was £12.4 million.

In the year ended 31 March 2016, the Shanks Group changed the composition of its reportable
segments following the implementation of a new divisional structure to align the business more
closely with the Shanks Group’s customers and to reflect the information provided to the chief
operating decision maker in order to assess performance and to make decisions on allocating
resources. Commercial Waste combined the Benelux Solid Waste division with the Netherlands
Organics segment and the Belgium Organics business unit. Municipal combined the UK
Municipal division with the Canada segment and the UK Organics business unit. The Hazardous
Waste and Group central services reportable segments were unchanged. Group underlying
revenue increased by 7 per cent. at a constant exchange rate to £614.8 million. Trading profit on
continuing businesses, before non-trading and exceptional items, increased by 4 per cent. at
constant exchange to £33.4 million (3 per cent. decrease at reported rates). Margins fell slightly
due to currency and mix, but rose in the Commercial Waste division. The operating profit for the
year on a statutory basis, after taking account of all non-trading and exceptional items, was
£9.8 million.

There has been no significant change in the Shanks Group’s financial condition and operating
results subsequent to the period covered by this selected key historical financial information.

Selected key historical financial information of the VGG Group

The selected key historical financial information set out below has been extracted without
material adjustment from the VGG Group’s historical financial information as at and for the
years ended 31 December 2013, 2014 and 2015 set out in Section B of Part 11 (Historical financial
information of the VGG Group).
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Consolidated income statement

Year ended 31 December

€ millions 2013 2014 2015

Revenue . . ... ... ... . 957.0 9227  914.8
Costofsales . ........ . (769.5)  (833.4) (756.9)
Gross profit . ... ... ... ... e 187.5 893 1579
Administrative eXpenses . . . ... ... (190.8)  (611.3) (195.2)
Operating loss. . . .. ... ... . . 3.3) (522.0) (37.3)
Finance income . .. ........ ... . ... . 0.4 0.6 4028
Finance charges. .. ... ... . .. (86.4) (67.8)  (73.6)
Change in fair value of derivatives at fair value through profit or loss 11.3 (2.1) (2.6)
Share of results from associates and joint ventures ............. (2.8) (0.1) 31
(Loss) profit before taxation . . . ... ....................... (80.8) (591.4) 2924
Taxation .. ... .. 13.8 35.6 11.3
(Loss) profit after taxation from continuing operations . . ... ... .. (67.0) (555.8) 303.7
Profit after taxation from discontinued operations . . .. .......... 53.5 — —
(Loss) profit for theyear ... ...... ... ... ... ... ... ....... (13.5) (555.8) 303.7

Operating profit before non-trading and exceptional items and loss after taxation from continuing
operations before non-trading and exceptional items

Operating loss as reported . . ... ......................... 3.3) (522.0) (37.3)
Non-trading and exceptional items:

Costofsales .. ... 37.0 97.2 14.7
Administrative eXpenses . . . . .. v vttt e 15.2 446.4 28.6
Operating profit before non-trading and exceptional items . . . . .. .. 48.9 21.6 6.0
(Loss) profit after taxation from continuing operations . . ........ (67.0) (555.8) 303.7
Non-trading and exceptional items:

Costofsales . ... .o 37.0 97.2 14.7
Administrative eXpenses . . . . ...t 15.2 446.4 28.6
Exceptional finance income. . .. ....... ... ... ... . . ... ... — —  (402.8)
Tax impact of non-trading and exceptional items . . .. ........... (5.9) (8.5) (8.2)

Loss after taxation from continuing operations before non-trading
and exceptional items . . ... ...... ... ... ... . .. L ... (20.7) 20.7) (64.0)

Consolidated balance sheet
As at 31 December

€ millions 2013 2014 2015
Assets

NON-CUITENt ASSELS . & v v v ot e et e e et e e e e e e e e 1,046.3 520.3  493.7
Current @ssets . . . ... e 368.1 291.7 2483
Total aSSets . . . . . ..o 1,414.4 812.0 7420
Liabilities

Non-current liabilities. . . .. ...... ... ... ... . (1,017.8)  (237.8) (496.1)
Current liabilities . . . .. ... ... .. (309.3) (1,040.2) (261.4)
Total liabilities . .......... ... ... . ... ... ... ... ... (1,327.1) (1,278.0) (757.5)
Net assets (liabilities) . .............. ... ... .. ... ... ... 87.3 (466.0)  (15.5)
Equity

Equity attributable to owners of the parent .................. 76.2 (477.2) (24.4)
Non-controlling interest . . .......... ... .. ..., 11.1 11.2 8.9
Total equity . . . . ... ... ... 87.3 (466.0) (15.5)
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Statement of cash flows

Year ended 31 December

€ millions 2013 2014 2015

Net cash inflow from operating activities . .................... 1414  68.6  59.6
Net cash inflow (outflow) from investing activities. . ............. 833.6 (39.6) (43.8)
Net cash used in financing activities . . .. ..................... (924.5) (65.6) (31.5)
Net increase (decrease) in cash and cash equivalents. . ........... 50.5  (36.6) (15.7)
Effect of foreign exchange rate changes .. .................... 0.1y 02 (0.1)
Cash and cash equivalents at beginning of the year . . . ... ........ 105.0 1554 119.0
Cash and cash equivalents at the end of the year ............... 155.4 119.0 103.2

The following significant changes in the VGG’s Group’s financial condition and operating results
occurred in the years ended 31 December 2013, 2014 and 2015.

Revenues decreased €34.3 million, or 3.6 per cent. from €957.0 million in the year ended
31 December 2013 to €922.7 million in the year ended 31 December 2014. The decrease in
overall revenue reflects losses as a result of ongoing price and volume pressure in the Dutch
market and decreased volumes of raw materials and incoming waste in the Waste Collections
division, increased competition in the Recycling division and VGG’s decision to stop certain site
cleaning or remediation activities in the VGG Minerals segment.

Revenues decreased €7.9 million or 0.9 per cent. from €922.7 million in the year ended
31 December 2014 to €914.8 million in the year ended 31 December 2015. The decrease in
overall revenue was primarily the result of the disposal of the VGG Group’s subsidiaries in
France, Poland and the Czech Republic. In 2015, the VGG Group also divested its interests in
OVA/Groenendaal, its waste oil business. Revenue was also affected by adverse pricing effects on
metals and plastics as a result of commodity price volatility in the Recycling division.

In 2015, the VGG Group underwent a debt restructuring pursuant to which certain of its debt
was converted into equity and other debt was converted into a restated revolving credit facility.
As a result, borrowings from financial institutions on the VGG Group’s balance sheet were
reduced from €766.5 million as at 31 December 2014 to €305.0 million as at 31 December 2015,
and the VGG Group recognised a non-cash one-off gain of €402.8 million in financial income
relating to extinguishment of this debt. In addition, the VGG Group’s then-outstanding
preference shares were converted into ordinary shares. This resulted in the conversion of the
preference shares borrowings amounting to €45.1 million into equity. This non-recurring finance
income was the primary cause of the VGG Group’s profit before tax increasing from a loss of
€591.4 million in 2014 to a profit of €292.4 million in 2015.

There has been no significant change in the VGG Group’s financial condition and operating
results subsequent to the period covered by this selected key historical financial information.

B.8

Selected key pro forma financial information

The unaudited pro forma statement of net assets, unaudited pro forma income statement and the
related notes set out below have been prepared to illustrate the effect of (i) the Equity Issue;
(ii) the refinancing of the existing debt of the VGG Group; and (iii) the Merger on the
consolidated net assets of Shanks as if they had taken place on 31 March 2016 and the income
statement of Shanks as if they had taken place on 1 April 2015.

The selected key unaudited pro forma financial information set out below has been prepared in a
manner consistent with the accounting policies adopted by Shanks in preparing its consolidated
financial statements for the year ended 31 March 2016 on the basis set out in the notes to the
unaudited pro forma statement of net assets and unaudited pro forma income statement as at
31 March 2016 set out in Section A of Part 12 (Unaudited pro forma financial information of the
Combined Group). The selected key unaudited pro forma financial information set out below has
been extracted without adjustment from the unaudited pro forma financial information in
Section A of Part 12 (Unaudited pro forma financial information of the Combined Group).
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Pro forma statement of net assets

Adjustments
Shanks VGG
Group Group Pro
as at as at Finance Inter- forma
31 Mar Equity 31 Dec costs/ company Merger Combined
£ millions 2016 Issue 2015  re-financing adjustment adjustment  Group

(Note 1) (Note 2) (Note 3) (Note 4) (Note 5) (Note 6)
Non-current assets

Intangible assets . . . . ............ 194.5 — 61.7 — — 179.9 436.1
Property, plant and equipment . . . .. .. 297.0 — 292.6 — — — 589.6
Investments. . .. ............... 12.1 — 1.9 — — — 14.0
Financial assets relating to PFI/PPP
contracts . . ................. 145.8 — — — — — 145.8
Trade and other receivables . ....... 1.1 — 15.5 (15.4) — — 1.2
Deferred tax assets . . . ........... 19.9 — 19.6 — — — 39.5
670.4 — 391.3 (15.4) — 179.9 1,226.2
Current assets
Inventories . .. ................ 6.8 — 11.0 — — — 17.8
Financial assets relating to PFI/PPP
contracts . . ................. 12.8 — — — — — 12.8
Trade and other receivables . ....... 122.4 — 99.9 — (1.5) — 220.8
Derivative financial instruments . . . . . . 0.3 — — — — — 0.3
Current tax recoverable . . ......... — — 0.1 — — — 0.1
Cash and cash equivalents . ........ 347 1355 81.8 2.6 — (219.8) 34.8
177.0 1355 192.8 2.6 (1.5) (219.8) 286.6
Assets classified as held for sale . . . . . . — — 4.0 — — — 4.0
Total assets . . .. ............... 8474 1355 588.1 (12.8) 1.5) (39.9) 1,516.8
Non-current liabilities
Borrowings—PFI/PPP non recourse net
debt . ... .. ... L Lo (87.9) — — — — — (87.9)
Borrowings—other . ... .......... (224.9) —  (267.2) 166.0 — — (326.1)
Derivative financial instruments . . . . . . (28.8) — (8.6) 8.6 — — (28.8)
Other non-current liabilities . . ... ... (6.4) — — — — — (6.4)
Deferred tax liabilities . . .. ... ..... (31.6) — (39.9) — — — (71.5)
Provisions . . .. .......... .. ..., (43.9) — (71.6) — — — (115.5)
Defined benefit pension scheme deficit . (10.7) — (5.9) — — — (16.6)
(434.2) —  (3932) 174.6 — — (652.8)
Current liabilities
Borrowings—PFI/PPP non recourse net
debt . ... ... .. Lo (3.2) — — — — — 3.2)
Borrowings—other . .. ........... 24) — (19.2) — — (21.6)
Derivative financial instruments . . . . . . (2.4) — 3.7) 1.8 — — 4.3)
Trade and other payables . . ........ (203.3) —  (181.1) 0.2 1.5 — (382.7)
Current tax payable. . ... ......... (6.1) — (0.1) — — — (6.2)
Provisions . . . ... ... oL (13.0) — (3.1) — — — (16.1)
(230.4) —  (207.2) 2.0 1.5 — (434.1)
Total liabilities. . . ... ........... (664.6) —  (600.4) 176.6 1.5 — (1,086.9)
Net Assets . .. ................ 182.8 1355 (12.3) 163.8 — (39.9) 429.9
Notes:

(1) Shanks’ financial information for the 12 months ended 31 March 2016 has been extracted, without material
adjustment, from the Shanks Group’s published financial information for the year ended 31 March 2016, which is
incorporated by reference in this Combined Circular and Prospectus as set out in Part 10 (Historical financial
information of the Shanks Group).

(2) The net proceeds of the Equity Issue of £135.5 million represents gross proceeds of £141.0 million calculated on the
basis that Shanks issues 203,463,203 new Ordinary Shares at a blended price of 69.3 pence per share calculated in
accordance with the offer price mechanism set out in the Merger Agreement, representing a 33.7 per cent. discount
to the Shanks share price of 104.5 pence at 26 September 2016, being the latest practicable date, net of estimated
expenses in connection with the Equity Issue of approximately £5.5 million.
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(3) The VGG Group’s financial information for the 12 months ended 31 December 2015 has been extracted, without
material adjustment, from the financial information in Section B of Part 11 (Historical financial information of the
VGG Group) using the closing exchange rate at 31 March 2016 (GBP:Euro 1.262). The table below sets out the Euro
and GBP values.

The VGG Group as at
31 December 2015

€ millions £ millions

Non-current assets

Intangible assets . . . . . . . . 77.8 61.7
Property, plant and equipment . . . . ... ... L 369.2 292.6
Investments . . . . . . . 2.4 1.9
Financial assets relating to PFI/PPP contracts . . ... ..................... —
Trade and other receivables. . . . ... ... ... L 19.6 15.5
Deferred tax assets . . . . . ... e 24.7 19.6
493.7 391.3
Current assets
Inventories . . .. . ... .. 13.9 11.0
Financial assets relating to PFI/PPP contracts . . ........................ — —
Trade and other receivables. . . . . .. .. ... L 126.0 99.9
Derivative financial instruments . . .. .......... ... . .. L o — —
Current tax recoverable . . . ... ... ... L 0.1 0.1
Cash and cash equivalents . . . ... ... ... .. . ... 103.2 81.8
243.2 192.8
Assets classified as held forsale . . .. ... ... . . o o o 5.1 4.0
Total assets . . . . . ... ... ... e 742.0 588.1
Non-current liabilities
Borrowings—PFI/PPP contracts . . ... ........ ... ... .. . ... — —
Borrowings—other . . ... . ... e (337.1) (267.2)
Derivative financial instruments . . . ... ... ... ... .. (10.9) (8.6)
Other non-current liabilities . . .. ... .. ... ... ... . L — —
Deferred tax liabilities . . . ... ... ... L (50.3) (39.9)
Provisions . . . . . . (90.3) (71.6)
Defined benefit pension scheme deficit . . ... ....... ... ... ... . ... .... (7.5) (5.9)
(496.1) (393.2)
Current liabilities
Borrowings—PFI/PPP contracts . . .. ...... ... ... ... . . ... — —
Borrowings—other . ... ... . (24.2) (19.2)
Derivative financial instruments . . . ... ... . ... .. 4.7) 3.7)
Trade and other payables . . .. ... ... ... e (228.5) (181.1)
Current tax payable . . . . .. ... . (0.1) (0.1)
Provisions . . . . . .o (3.9) 3.1)
(261.4) (207.2)
Total liabilities . . . . .. . . ... .. (757.5) (600.4)
Net liabilities . . . . . . . . ... . (15.5) (12.3)

10
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(4) The adjustments arising as a result of refinancing the existing debt of the VGG Group are set out below:

®)

(0)

Repayment  Drawdown

of VGG of new
Group and Capitalised
bank commited  refinancing
£ millions facilities facilities fees Total
(Note 4a) (Note 4b) (Note 4c)
Trade and other receivables . . . ... ................ (15.4) — — (15.4)
Cash and cash equivalents . . . . ................... (81.8) 89.9 (5.5) 2.6
Borrowings—other . ... ... ... .. ... ... ... 2504 (89.9) 55 166.0
Non-current derivative financial instrument liabilities . . . . . . 8.6 — — 8.6
Current derivative financial instrument liabilities. . . . . .. .. 1.8 — — 1.8
Trade and other payables . ...................... 0.2 — — 0.2
Impactonnetassets . ......................... 163.8 — — 163.8
(a) The repayment of existing VGG bank facilities of £163.8 million comprises: repayment of borrowings of

(b)

(©)

£250.4 million (which excludes finance leases) net of £81.8m of cash in the VGG Group and £15.4 million of
bank guarantee funds (included as trade and other receivables); the repayment of accrued interest of
£0.2 million; and the non cash settlement of £10.4 million in relation to derivatives (of which £8.6 million is
non-current and £1.8 million is current) held in connection with the VGG bank funding.

The drawdown of £89.9 million on new and committed financing in the Combined Group to settle
£200.2 million of cash consideration net of the Equity Issue proceeds of £135.5 million and £22.6 million of
associated deal costs. In addition, under a multicurrency note facility and guarantee agreement held by Shanks,
an amount of £2.5 million (€3.2 million translated at the closing exchange rate at 31 March 2016, being
GBP:Euro 1.262) is required to repay the make-whole premium detailed in paragraph 12.1(f) of Part 15
(Additional Information) on completion of the Merger; and

The payment of debt adviser fees of £5.5 million which have been capitalised.

Intra-group adjustments reflect a £1.5 million adjustment to trade and other receivables and a corresponding
adjustment to trade and other payables to remove Shanks’ trading balances with the VGG Group as at 31 March
2016, as per the accounting records of the Shanks Group and the VGG Group.

The adjustments arising as a result of the Merger are set out below:

(a)

The adjustment reflects goodwill arising on the Merger and has been accounted for using the acquisition
method of accounting. The excess of consideration over the book value acquired has been reflected as goodwill.
A fair value exercise to allocate the purchase price will be completed following completion of the Merger;
therefore, no account has been taken in the pro forma of any fair value adjustments that may arise on the
Merger.

The total consideration payable has been calculated in accordance with the offer price mechanism detailed in
the Merger Agreement and this will be payable as a combination of the issuance of new ordinary shares in
Shanks (referred to as “Equity Consideration” in these notes) and cash (referred to as “Cash Consideration” in
these notes). The total consideration payable and the calculation of the adjustment to goodwill is set out below:

Note £ millions

Equity consideration . . . . . ... ... i) 131.2
Cash consideration . . . .. ... ... (ii) 200.2
Total consideration . . ... ........ ... . .. ... ... 331.4
Repayment of financing in the VGG Group . . . . .. ... ... o (iii) (163.8)
Consideration on adebt free basis . . ... ... ... ... ... Lo Lo oL 167.6
Less net liabilities acquired of the VGG Group . .. ........... ... ....... (iv) 42.6
Goodwill arising on acquisition . . . . .. ... ... L 210.2
Existing goodwill . . . . . . ... (30.3)
Pro forma goodwill adjustment . . . . .. ... ... ... ... 179.9

The provisional initial consideration for the Merger shown in the above table and calculated using the full
goodwill method shows an illustrative amount of £331.4 million reflecting the pro forma equity value of
£167.6 million for the VGG Group. On completion of the Merger, a purchase price adjustment reflecting the
difference between the actual and budgeted cash balances at 31 August 2016 and operating cash flows for the
period from 31 December 2015 to 31 August 2016 will also be calculated, however, these have not been
considered for the purposes of the Unaudited Pro Forma Financial Information.

The total consideration is due to be settled as follows:

(i) The Equity Consideration of £131.2 million has been calculated as the issue of 182,733,356 shares at a
discounted post Equity share price of 71.8 pence in accordance with the offer price mechanism set out in
the Merger Agreement, representing a 31.3 per cent. discount to the Shanks share price of 104.5 pence at
26 September 2016, being the latest practicable date.
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(®)

(ii) The Cash Consideration of £200.2 million will be funded by proceeds from the Equity Issue and an
assumed additional drawdown of £89.9 million of the €600 million syndicated debt facility agreed at the
time of the Merger announcement.

The total consideration payable at completion will be different to the total consideration included in this
Unaudited Pro Forma Financial Information due to the purchase price adjustments outlined above, which
will be computed at the completion date.

(iii) The £163.8 million repayment of existing financing in the VGG Group comprises VGG Group borrowings
of £250.6 million (inclusive of £0.2 million of accrued interest) and non-cash settlement of derivative
financial instrument liabilities of £10.4 million net of £81.8 million of cash in the VGG Group and
£15.4 million of bank guarantee funds included as trade and other receivables.

(iv) The net liabilities acquired of £42.6 million include £12.3 million of net liabilities of the VGG Group as at
31 December 2015 and an elimination of existing goodwill of £30.3 million (as shown in note 13 to the
VGG Group Financial Information of Part 11 (Historical financial information of the VGG Group).

A £219.8 million adjustment to cash reflects the Cash Consideration of £200.2 million, transaction costs of
£17.1 million and repayment of a make-whole premium of £2.5 million (€3.2 million translated at the closing
exchange rate at 31 March 2016, being GBP:Euro 1.262) relating to the agreement detailed in paragraph 12.1(f)
of Part 15 (Additional Information) on completion of the Merger.

(7) In preparing the unaudited pro forma statement of net assets no account has been taken of the trading or
transactions of the VGG Group since 31 December 2015 and Shanks since 31 March 2016.

Pro forma income statement

Sél;l:ﬁ)s Adjustments
for the VGG Group
year for the year Pro
ended ended Inter- forma
31 Mar 31 Dec Finance company Merger Combined
£ millions 2016 2015 costs adjustment  adjustment Group
(Note 1) (Note 2) (Note 3) (Note 4) (Note 5)
Revenue . ................. 613.8 669.3 — (6.8) — 1,276.3
Costofsales .. ............. (518.4) (553.8) = 68 — (1,065.4)
Gross profit/(loss) . .......... 95.4 115.5 — — — 210.9
Administrative expenses . . . .. ... (85.6) (142.8) — — (17.1) (245.5)
Operating profit (loss) . . . ... ... 9.8 (27.3) — — (17.1) (34.6)
Finance income . ............ 16.7 294.7 — — — 311.4
Finance charges . ... ......... (30.0) (55.8) 27.2 — (2.3) (60.9)
Share of results from associates and
joint ventures . ............ 1.0 2.3 — — — 33
Profit/(loss) before tax . . ... .... (2.5) 213.9 27.2 — (19.4) 219.2
Taxation (note 6) . ........... (1.5) 8.3 (6.8) — 42 42
Profit/(loss) for the year from
continuing operations . . . .. ... 4.0) 222.2 20.4 — (15.2) 2234
Discontinued operations
Profit/(loss) for the year from
discontinued operations.. . . . . . . 0.1 — — — — 0.1
Profit/(loss) for the year. . . ... .. 3.9) 222.2 20.4 — (15.2) 223.5

Notes:

(1) Shanks’ financial information for the 12 months ended 31 March 2016 has been extracted, without material
adjustment, from the Shanks Group’s published financial information for the year ended 31 March 2016, which is
incorporated by reference into this Combined Circular and Prospectus as set out in Part 10 (Historical financial

information of the Shanks Group).
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The VGG Group’s financial information for the 12 months ended 31 December 2015 has been extracted, without
material adjustment, from the financial information in Part 11 (Historical financial information of the VGG Group)
using the average exchange rate for the year ended 31 March 2016 (GBP:Euro 1.367). The table below sets out the
Euro and GBP values.

The VGG Group as at
31 December 2015

€ millions £ millions

Revenue . . . ... ... ... 914.8 669.3
Costofsales . ... ... . (756.9) (553.8)
Gross profit/(10sS) . . . . . . . e 157.9 115.5
AdmInistrative eXpenses . . . . .« v v vt e e e (195.2) (142.8)
Operating profit (loss) . . . . . . . ... .. 37.3) (27.3)
Finance income . . . .. ... ... 402.8 294.7
Finance charges . . . ... ... . ... (76.2) (55.8)
Share of results from associates and joint ventures . ... ................... 3.1 2.3
Profit/(loss) before tax . . . . . . . . . . ... ... 292.4 213.9
Taxation . . . . . .. 11.3 8.3
Profit/(loss) for the year from continuing operations . . . . . .. ............... 303.7 222.2

Discontinued operations
Profit/(loss) for the year from discontinued operations . . . ... ... ............ — —
303.7 222.2

The adjustment to finance costs includes the following elements:

(a) an adjustment to reverse £33.1 million of VGG finance costs, of which £31.1 million relates to interest on term
and other loans and £2.0 million relates to the fair value loss on derivative financial instruments, which will no
longer be incurred as the existing debt of the VGG Group is refinanced and derivative financial instruments are
settled as part of the Transaction with the new and committed €600 million syndicated debt facility in the
Combined Group. This adjustment will not have a continuing impact on the Combined Group;

(b) finance charge of £5.9 million, which will have a continuing impact on the Combined Group, includes:

(i) an adjustment of £2.4 million representing the full year interest expense relating to the £90.5m total draw
down on Facility B (€150 million) of the new and committed €600 million syndicated debt facility,
calculated on the basis of an estimated interest rate of 2.67% (EURIBOR plus estimated margin of 2.65%)
based on the terms of the New Facilities Agreement assuming that this was taken out on 1 April 2015;

(ii) an adjustment of £0.2 million to replace Shanks Group’s finance cost of £0.6 million incurred in relation to
£31.2 million draw down on its existing debt facility as at 1 April 2015 at an effective interest rate of 1.89%
(EURIBOR plus estimated margin of 1.91%) based on the terms of the existing debt facility, with
£0.8 million of finance cost which will be incurred on the draw down amount under the terms of the New
Facilities Agreement at an estimated interest rate of 2.63% (EURIBOR plus estimated margin of 2.65%);

(iii) an adjustment of £1.1 million representing the amortisation of £5.5 million advisor fees incurred to arrange
the new €600 million syndicated debt facility; and

(iv) £2.2 million representing the full year commitment fee on the undrawn amount of £203.4 million of Facility
A (€450 million) of the €600 million syndicated debt facility at an estimated interest rate of 1.06% (40% of
the applicable margin of 2.65%) based on the terms of the New Facilities Agreement.

Intra-group adjustments remove £6.8 million of revenue and £6.8 million of cost of sales resulting from Shanks’
trading operations with the VGG Group for the 12 months ended 31 March 2016, as per the accounting records of
the Shanks Group and the VGG Group. This adjustment will have a continuing impact on the Combined Group.

This reflects an adjustment of £17.1 million in relation to transaction costs for the Merger charged to administrative
expenses and a finance cost of £2.3 million (€3.2 million translated at the opening exchange rate at 1 April 2015,
being GBP:Euro 1.381) in relation to the repayment of a make-whole premium associated with the agreement
detailed in paragraph 12.1(f) of Part 15 (Additional Information) on completion of the Merger. It is expected that
that total transaction costs of £30.4 million will be incurred in relation to the Transaction which also comprises
transaction costs of £5.5 million in relation to refinancing (note 3(b)(ii)) and £5.5 million of costs associated with the
Equity Issue which have been recorded against equity. These costs will not have a continuing impact on the
Combined Group.

The £6.8 million tax effect of the adjustments to financing costs is calculated at the VGG’s Group’s Dutch corporate
income tax rate of 25.0%. The £4.2 million tax effect of the Transaction costs is calculated at the Shanks Group’s
effective tax rate of 21.7%.

In preparing the unaudited pro forma income statement no account has been taken of the trading or transactions of
the VGG Group since 31 December 2015 and Shanks since 31 March 2016.

In preparing the unaudited pro forma income statement no account has been taken of the impact of additional
depreciation or amortisation costs that may arise, and have a continuing impact, following any purchase price
allocation exercise, as this will be undertaken following the Merger.
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B.9 Profit forecast / estimate
Not applicable. There are no profit forecasts or estimates in this Combined Circular and
Prospectus.

B.10 Qualifications on audit report
Not applicable. There are no qualifications included in the audit reports on the Shanks Group’s
historical financial information incorporated by reference in this Combined Circular and
Prospectus or the accountants’ report on the VGG Group’s historical financial information
included in this Combined Circular and Prospectus.

B.11 Working capital qualifications
Not applicable.
In the opinion of Shanks, taking into account the net proceeds of the Equity Issue, the Shanks
Group has sufficient working capital for its present requirements, that is, for at least 12 months
following the date of this Combined Circular and Prospectus.

Section C—Securities

C.1 Description of securities
The Equity Issue comprises an offer of ordinary shares of 10 pence each in Shanks.
The International Security Identification Number (“ISIN”) for the Nil Paid Rights will be
GB00BD2BNQS84 and the ISIN for the Fully Paid Rights will be GBOOBD2BNP77.
On Equity Issue Admission, the Equity Issue Shares will be registered with ISIN GB0007995243
and SEDOL number 0799524.
The Consideration Shares comprise ordinary shares of 10 pence each in Shanks. On
Consideration Share Admission, the Consideration will be registered with ISIN GB0007995243
and SEDOL number 0799524.
Shanks’ ticker symbol is “SKS”.

C.2 Currency of the securities issue
The Ordinary Shares are denominated in Sterling.

C3 Number of shares in issue / whether fully paid / par value
As at the Latest Practicable Date, Shanks had 398,205,237 fully paid Ordinary Shares of 10 pence
each in issue.

C4 Rights attached to the securities
The Firm Placing Shares and Rights Issue Shares, upon Equity Issue Admission, will rank pari
passu in all respects with each other and all existing Ordinary Shares, including for voting
purposes and the right to receive dividends or other distributions declared, made or paid after
Equity Issue Admission.
The Consideration Shares to be issued at Completion will rank pari passu in all respects with
each other and all existing Ordinary Shares, including for voting purposes and the right to receive
dividends or other distributions declared, made or paid after Consideration Share Admission.

C.5 Restrictions on free transferability

Not applicable. There are no restrictions on the free transferability of the Equity Issue Shares or
the Consideration Shares.
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C.6

Admission to trading on regulated market

Applications will be made to the FCA and the London Stock Exchange, respectively, for each of
the Equity Issue Shares and the Consideration Shares to be admitted to the premium listing
segment of the Official List and to trading on the Main Market

No application has been made or is currently intended to be made for the Ordinary Shares to be
admitted to listing or trading on any other exchange.

C.7

Dividend policy

Post-Completion, Shanks’ current dividend per share will be adjusted to take account of the
Equity Issue.

The Board’s dividend policy is to rebuild the dividend cover from its current level to 2.0 to 2.5
times underlying earnings per share and resume a progressive dividend policy once this has been
achieved.

It is expected that any final dividend of the Combined Group for the year ending 31 March 2017
will be proposed at its next annual general meeting and paid in July or August 2017 and that any
interim dividend for the year ending 31 March 2017 will be declared in November 2016 and paid
in January 2017.

Section D—Risks

D.1

Key information on the key risks specific to the Shanks Group and/or the VGG Group or their
industries

The volume of commercial and hazardous waste available to the Shanks Group and the VGG
Group is linked and, following Completion, the volume of commercial and hazardous waste
available to the Combined Group will be linked to the economic activity of the suppliers of that
waste, and any downturn may result in reduced volumes and, consequently, financial
performance of the Shanks Group, the VGG Group and, following Completion, the Combined
Group.

Competition for commercial and hazardous waste has led and may in the future lead to reduced
prices to customers and lower margins for waste management companies, which may constrain
the Shanks Group’s, the VGG Group’s and, following Completion, the Combined Group’s ability
to generate sufficient cash from its trading activities to grow its operations.

The Shanks Group is and, following Completion, the Combined Group will be exposed to risks
relating to long-term public private partnership and private finance initiative municipal waste
contracts, including those relating to inaccurate pricing or estimation of costs at the time of entry
into the contracts and a failure to meet performance targets.

Each of the Shanks Group and the VGG Group is and, following Completion, the Combined
Group will be exposed to risks relating to fluctuations in commodity prices against which it may
not be hedged.

Price escalations or reductions in the supply of fuel, which may occur due to international,
political and economic circumstances, as well as other factors outside the Shanks Group’s, the
VGG Group’s and, following Completion, the Combined Group’s control, would likely increase
the Shanks Group’s, the VGG Group’s and, following Completion, the Combined Group’s
operating expenses.

The Shanks Group’s, the VGG Group’s and, following Completion, the Combined Group’s
exclusive contracts may be unilaterally amended or terminated without compensation in part or
in full, or governmental action may interfere with such exclusivity.
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The presence of works councils and trade unions may limit the Shanks Group’s, the VGG
Group’s and, following Completion, the Combined Group’s flexibility in dealing with its
workforce and lead to increased operating costs. A lengthy strike or other work stoppage by the
Shanks Group’s, the VGG Group’s or, following Completion, the Combined Group’s employees
may have a material adverse effect on the Shanks Group’s, the VGG Group’s and, following
Completion, the Combined Group’s ability to conduct its activities and complete its contractual
obligations.

The waste management industry is subject to extensive government regulations and any changes
to such regulations or new regulations could result in the restriction of operations, increase the
cost of operations or impose additional capital expenditures which may restrict the Shanks
Group’s, the VGG Group’s and, following Completion, the Combined Group’s operations.

Compliance with environmental regulations and licence conditions at waste treatment and
disposal sites, may result in the Shanks Group, the VGG Group and, following Completion, the
Combined Group being exposed to increased costs and potential remedial actions. Failure to
carry out the actions required to maintain compliance may result in the suspension or revocation
of licences, permits and/or permissions which may restrict the Shanks Group’s, the VGG Group’s
and, following Completion, the Combined Group’s operations.

D.3

Key information on the key risks specific to the securities

As the Equity Issue is not conditional upon Completion, it is possible that the Equity Issue may
have completed and the proceeds of the Equity Issue received by Shanks even if Completion
does not occur. In the unlikely event that the Equity Issue were to proceed but Completion does
not occur, the Directors will assess the options available to Shanks, including the return of the
net proceeds of the Equity Issue to Shareholders. The timing of any return of capital would take
into account the Shanks Group’s sources of funding (including the renewal of certain existing
committed facilities in the ordinary course) and any planned non-core disposals. Any such return
of capital may be implemented in more than one tranche.

The market price of the Nil Paid Rights, the Fully Paid Rights and/or the Ordinary Shares could
be subject to significant fluctuations.

There can be no assurance that an active trading market in the Nil Paid Rights, the Fully Paid
Rights or the Equity Issue Shares will develop upon or following Equity Issue Admission and,
because the trading price of the Nil Paid Rights will depend on the trading price of the Ordinary
Shares, the price of the Nil Paid Rights and the Fully Paid Rights may be volatile.

As the Firm Placing is not being carried out on a pre-emptive basis, non-participating
Shareholders will have their proportionate shareholdings in Shanks diluted by 10.2 per cent. as a
consequence of the Firm Placing. Qualifying Shareholders and Placees who do not take up their
entitlements to Rights Issue Shares will have their proportionate shareholdings in Shanks diluted
by up to approximately 27.3 per cent. as a consequence of the Rights Issue. Shareholders who do
not participate in the Firm Placing and who do not take up their entitlements in the Rights Issue
will be diluted by 34.7 per cent. in aggregate as a result of the Equity Issue. Upon Completion,
Shareholders will have their proportionate shareholdings in Shanks diluted by approximately
23.8 per cent. as a consequence of the issue of the Consideration Shares.

The public trading market price of the Ordinary Shares may decline below the Firm Placing Price
and/or the Issue Price (each as defined herein). Should that occur after Shareholders exercise
their rights in the Rights Issue, Shareholders who exercise their rights in the Rights Issue will
suffer an immediate unrealised loss as a result.
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E.1

Total net proceeds / estimate of the total expenses of the issue/offer / estimated expenses charged
to the investor

Shanks expects to receive net proceeds from the Equity Issue of approximately £135.9 million,
after deduction of commissions and expenses incurred in connection with the Equity Issue of
approximately £5.5 million (exclusive of value-added tax (“VAT”)).

There will be no net proceeds receivable by Shanks from the issue of the Consideration Shares as
part consideration for the Merger. Shanks expects to incur total costs and expenses relating to
the negotiation, preparation and implementation of the Merger of approximately £17.1 million
(exclusive of VAT).

No expenses relating to the Merger or the Equity Issue will be directly charged to investors.

E.2a

Reasons for the offer/ use of proceeds

The net proceeds of the Equity Issue will be used to fund part of the cash consideration payable
under the Merger Agreement. In the unlikely event that the Equity Issue were to proceed but
Completion does not occur, the Directors will assess the options available to Shanks, including
the return of the net proceeds of the Equity Issue to Shareholders. The timing of any return of
capital would take into account the Shanks Group’s sources of funding (including the renewal of
certain existing committed facilities in the ordinary course) and any planned non-core disposals.
Any such return of capital may be implemented in more than one tranche.

E3

A description of the terms and conditions of the offer

Shanks is proposing to offer a total of 211,201,962 Equity Issue Shares (representing 53.0 per
cent. of Shanks’ existing issued share capital and 34.7 per cent. of Shanks’ enlarged issued share
capital immediately following completion of the Equity Issue) comprising:

e and offer of 45,000,000 Firm Placing Shares to placees procured by the Sole Underwriter
and Bookrunner (“Placees”); and

* an offer of 166,201,962 Rights Issue Shares to Shareholders on Shanks’ statutory register of
members and to Placees (as defined below) who have been conditionally allotted Firm
Placing Shares pursuant to the Firm Placing at the close of business in London on
24 October 2016 (the “Record Date”) (“Qualifying Shareholders™).

The Equity Issue has been fully underwritten by the Sole Underwriter and Bookrunner and is
conditional, inter alia, upon:

(a) the underwriting agreement dated 29 September 2016 among Shanks and the Joint Sponsors
(the “Underwriting Agreement”) having become unconditional in all respects (save for the
condition relating to Equity Issue Admission) and not having been terminated in accordance
with its terms;

(b) Equity Issue Admission becoming effective by not later than 8.00 a.m. on 26 October 2016
(or such later date as Shanks may agree with the Joint Sponsors); and

(c) the passing, without material amendment, of the Resolutions.

The Equity Issue is not conditional on Completion. In the unlikely event that the Equity Issue
were to proceed but Completion does not occur, the Directors will assess the options available to
Shanks, including the return of the net proceeds of the Equity Issue to Shareholders. The timing
of any return of capital would take into account the Shanks Group’s sources of funding
(including the renewal of certain existing committed facilities in the ordinary course) and any
planned non-core disposals. Any such return of capital may be implemented in more than one
tranche.
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Applications will be made to the FCA and the London Stock Exchange, respectively, for the
Equity Issue Shares to be admitted to the premium listing segment of the Official List and to
trading on the Main Market. It is expected that Equity Issue Admission will become effective and
dealings in the Firm Placing Shares and the Rights Issue Shares (nil paid) will commence on the
London Stock Exchange at 8.00 a.m. on 26 October 2016. It is expected that dealings in the
Rights Issue Shares (fully paid) will commence on the Main Market at 8.00 a.m. on 10 November
2016. These dates and times may be changed without further notice.

None of the Equity Issue Shares may be offered for sale or purchase or be delivered, or be sold
or delivered, and this Combined Circular and Prospectus and any other offering material in
relation to the Equity Issue Shares may not be circulated, in any jurisdiction where to do so
would breach any securities laws or regulations of any such jurisdiction or give rise to an
obligation to obtain any consent, approval or permission, or to make any application, filing or
registration.

The Firm Placing

Shanks is offering 45,000,000 Firm Placing Shares (representing 11.3 per cent. of Shanks’ existing
issued share capital and 7.4 per cent. of Shanks’ enlarged issued share capital immediately
following completion of the Equity Issue) as part of the Firm Placing to certain Shareholders and
prospective institutional investors.

The Firm Placing is to be made at a price of 100 pence per Firm Placing Share (the “Placing
Price”). The Placing Price is payable in full upon Equity Issue Admission, which is expected to
become effective at 8.00 a.m. on 26 October 2016.

The Placing Price represents a 0.5 per cent. discount to the closing price of 100.5 pence per
Ordinary Share on 28 September 2016 (being the last Business Day before the announcement of
the terms of the Equity Issue). The Placing Price (including the size of the Firm Placing discount)
has been determined, following discussions with both existing Shareholders and Placees, to be at
the level which the Board considers necessary to ensure the success of the Firm Placing and the
Rights Issue, taking into account the aggregate proceeds to be raised.

The Firm Placing will, therefore, raise gross proceeds of £45.0 million.

The issue of the Firm Placing Shares is fully underwritten by the Sole Underwriter and
Bookrunner pursuant and subject to the terms of the Underwriting Agreement.

The Firm Placing Shares will be placed with certain Shareholders and prospective institutional
investors in transactions exempt from, or not subject to, the registration requirements of the US
Securities Act.

The Rights Issue
The Rights Issue will be made on the basis of:
3 Rights Issue Shares for every 8 existing Ordinary Shares or Firm Placing Shares

held by (or conditionally allotted pursuant to the Firm Placing to) Qualifying Shareholders at the
Record Date.

Entitlements to Rights Issue Shares will be rounded down to the nearest whole number and
fractional entitlements will not be allotted to Shareholders but will be aggregated and issued into
the market for the benefit of Shanks. Holdings of Ordinary Shares in certificated and
uncertificated form will be treated as separate holdings for the purpose of calculating
entitlements under the Rights Issue.

The Rights Issue is to be made at a price of 58 pence per Rights Issue Share (the “Issue Price”).
The Issue Price is payable in full on acceptance by no later than 11.00 a.m. on 9 November 2016.
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The Issue Price represents:

(i) a 34.5 per cent. discount to the theoretical ex-rights price of 88.5 pence calculated by
reference to the Placing Price of 100 pence; and

(ii) a 42.3 per cent. discount to the Closing Price of 100.5 pence on 28 September 2016 (being
the last day on which the London Stock Exchange and banks in London are normally open
for business (a “Business Day”) before the announcement of the terms of the Equity Issue).

The Rights Issue Shares are being offered to certain Shareholders and prospective institutional
investors in transactions exempt from, or not subject to, the registration requirements of the US
Securities Act.

E.4 Material / conflicting interests
Not applicable. There are no interests material to the Equity Issue including conflicting interests.
ES Name of the person or entity offering to sell the security Lock-up agreements: the parties involved;
and indication of the period of the lock-up
Not applicable. There are no selling shareholders or lock-up agreements.
E.6 Dilution
Shareholders will have their proportionate shareholdings in Shanks diluted by 10.2 per cent. as a
consequence of the Firm Placing.
Qualifying Shareholders and Placees who do not take up their entitlements to Rights Issue
Shares will have their proportionate shareholdings in Shanks diluted by up to approximately
27.3 per cent. as a consequence of the Rights Issue.
Shareholders who do not participate in the Firm Placing and who do not take up their
entitlements in the Rights Issue will be diluted by 34.7 per cent. in aggregate as a result of the
Equity Issue.
Upon Completion, Shareholders will have their proportionate shareholdings in Shanks diluted by
approximately 23.8 per cent. as a consequence of the issue of the Consideration Shares.
E.7 Estimated expenses charged to the investor

Not applicable. No expenses will be charged by Shanks to investors.
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RISK FACTORS

Any investment in the Nil Paid Rights, the Fully Paid Rights, the Firm Placing Shares andjor the Ordinary
Shares is subject to a number of risks. Accordingly, prior to making any investment decision, Shareholders and
prospective investors should carefully consider all the information contained in this Combined Circular and
Prospectus (including the documents incorporated by reference herein) and, in particular, the risk factors
described below.

Shareholders and prospective investors should note that the risks relating to the Merger, the Shanks Group, the
VGG Group and, following Completion, the Combined Group and their industries, and the Equity Issue, the
Nil Paid Rights, the Fully Paid Rights and the Ordinary Shares summarised in the section of this Combined
Circular and Prospectus headed “Summary’ are the risks that the Directors believe to be the most essential to
an assessment by Shareholders of whether to take up their rights in the Rights Issue and/or vote to approve the
Merger and by prospective investors of whether to invest in the Nil Paid Rights, the Fully Paid Rights, the Firm
Placing Shares and/or the Ordinary Shares. However, as the risks which the Shanks Group, the VGG Group
and, following Completion, the Combined Group face relate to events and depend on circumstances that may
or may not occur in the future, Shareholders and prospective investors should consider not only the information
on the key risks summarised in the section of this Combined Circular and Prospectus headed “Summary” but
also, among other things, the risks and uncertainties described below.

The risks and uncertainties described below represent those the Directors consider to be material in relation to
the Merger, the Equity Issue, the Ordinary Shares, the Shanks Group, the VGG Group and, following
Completion, the Combined Group as at the date of this Combined Circular and Prospectus. However, these
risks and uncertainties are not the only ones facing the Shanks Group, the VGG Group and, following
Completion, the Combined Group. Additional risks and uncertainties relating to the Merger, the Equity Issue,
the Ordinary Shares, the Shanks Group, the VGG Group and, following Completion, the Combined Group
that are not currently known to the Shanks Group, or that the Directors currently deem immaterial, may
individually or cumulatively also have a material adverse effect on the Shanks Group’s, the VGG Group’s and,
following Completion, the Combined Group’s business, prospects, results of operations and financial condition
and, if any or a combination of such risks should occur, the price of the Nil Paid Rights, the Fully Paid Rights
andfor the Ordinary Shares may decline and Shareholders and investors could lose all or part of their
investment. Shareholders and prospective investors should consider carefully whether an investment in the Nil
Paid Rights, the Fully Paid Rights and/or the Equity Issue Shares is suitable for them in the light of the
information in this Combined Circular and Prospectus and their personal circumstances.

The information given is as of the date of this Combined Circular and Prospectus and, except as required by the
FCA, the London Stock Exchange, the Listing Rules, the Prospectus Rules or any other applicable law or
regulation, will not be updated. Any forward-looking statements are made subject to the reservations specified in
paragraph 6 of the section entitled “Important Information” of this Combined Circular and Prospectus.

1. RISKS RELATING TO THE MERGER

1.1 The Merger is subject to a number of conditions which, if not satisfied or waived within a specified timeframe,
may prevent Completion or the Merger may otherwise be delayed.

Completion is subject to the satisfaction (or waiver, where applicable) of a number of conditions as set out
in the agreement between Shanks, Shanks Netherlands Holdings B.V. and Van Gansewinkel
Netherlands 4 B.V. dated 29 September 2016 relating to the Merger (the “Merger Agreement”), including,
among others:

(a) approval of the Merger by relevant competition authorities in the Netherlands and Belgium;

(b) approval by the shareholders of VGG Topco S.C.A. at a shareholders meeting to be held on or around
13 October 2016 and in any event not later than 20 days after the date on which this Combined
Circular and Prospectus is published;

(c) the Majority Lenders, as defined in and under the VGG Senior Facilities Agreement (as defined
herein), having consented to the Merger;

(d) the Majority Lenders, as defined in and under the Holdco PIK Loan (as defined herein), having
consented to the Merger;

(e) approval by the Shareholders of the Resolutions (as defined herein);

(f) Equity Issue Admission becoming effective; and
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(g) approval of a further prospectus immediately prior to Completion in connection with Re-admission
(the “Re-admission Prospectus”) and Consideration Share Admission and Re-admission becoming
effective.

The Merger Agreement condition in paragraph (a) above may not be waived (in whole or part).

Although Shanks and each of the other parties to the Merger Agreement (as defined herein) have agreed
to use reasonable efforts to satisfy each condition as soon as reasonably practicable after signing the
Merger Agreement, there is no assurance that these conditions will be satisfied (or waived, if applicable)
before 28 March 2017, which period can be extended by either party for a period of three months if any
competition authority takes the view that a second-phase investigation is required (except if that
competition authority takes the view that a second-phase investigation is required because of a breach
entirely or predominately caused by the party wishing to extend its obligations) (the “Long Stop Date”), or
that the rights of termination under the Merger Agreement will not be invoked by either party, in which
case Completion will not occur.

The Merger is subject to regulatory approval in the Netherlands and Belgium, which may take a longer
than expected period of time to obtain and/or may not be granted. The relevant authorities may, as a
condition to granting their approval, impose requirements, limitations or costs or require divestitures or
place restrictions on the conduct of the Combined Group’s business. In addition, competitors, customers
or other third parties may or may seek to interfere with Completion by, among other things, making
submissions to the regulatory authorities objecting to, or expressing concern in respect of, the Merger.
Such interventions may result in relevant regulatory authorities failing to approve the Merger or imposing
conditions on Completion to accommodate or satisfy the objections or concerns of such competitors,
customers or other third parties. Were any of the above to occur, it may cause a delay in or prevent
Completion from occurring or may reduce the expected benefits of the Merger.

Applications for Consideration Share Admission and Re-admission will be made once all other conditions
to Completion are satisfied. If satisfaction of any outstanding condition to Completion is delayed, the
application for Consideration Share Admission and Re-admission will be delayed. Re-admission is
conditional upon the Combined Group being eligible for admission to the Official List and receipt of
approval by the FCA of the Re-admission Prospectus. Re-admission will only become effective once a
dealing notice has been issued by the FCA and the London Stock Exchange has acknowledged that the
Ordinary Shares will be re-admitted to trading. There can be no guarantee that the conditions to
Re-admission will be met, failure of which would mean that Completion could not occur.

If Completion were to be disrupted or delayed or prevented, it may have a material adverse effect on the
Shanks Group’s, the VGG Group’s and, following Completion, the Combined Group’s business, prospects,
results of operations and financial condition.

1.2 Integration of VGG into the Combined Group may be more time-consuming and costly than expected, and
unforeseen difficulties may arise, resulting in a failure of the Combined Group realising in full the expected
benefits of, including synergies from, the Merger.

The Merger involves the integration of two businesses that have previously operated, and will until
Completion operate, independently. The difficulties of combining the businesses include:

(a) the necessity of co-ordinating services and operations and consolidating organisations, systems,
facilities, accounting functions and other policies, and having access to all relevant data within the
VGG Group;

(b) the task of integrating the management and personnel of the Combined Group, maintaining employee
morale and retaining and incentivising key personnel; and

(c) the potential for disruptions to the ongoing business of each of the Shanks Group and the VGG
Group.

The success of the Combined Group will depend, in part, on its ability to realise the expected benefits of,
including synergies from, combining the respective operations of the Shanks Group and the VGG Group.
This integration process may be more time-consuming and costly than expected, and unforeseen
difficulties may arise, including in relation to required consultations with and approvals from works
councils. Furthermore, the Combined Group may not be able to retain personnel with the appropriate skill
set for the tasks associated with the integration process. Successful integration will also require a
significant amount of management time and thus may affect or restrict the ability of the management team
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of the Combined Group to run the business effectively during the period of integration. If the integration
process proves more difficult than is anticipated, there is also a risk that the challenges associated with
managing the integration will result in the management team of the Combined Group being distracted
and, consequently, the operations of the Combined Group may be adversely affected.

Difficulties arising from the integration process may result in the Combined Group failing to achieve in full
the expected benefits of, including synergies from, the Merger. In particular, the Combined Group’s ability
to realise anticipated cost synergies and potential revenue synergies, and the timing of this realisation may
be affected by a variety of factors, including but not limited to:

(a) its broad geographic areas of operations and the resulting potential complexity of integrating each of
the Shanks Group’s and the VGG Group’s corporate and regional offices;

(b) successful implementation of the Combined Group’s strategy;
(c) the difficulty of achieving cost savings; and

(d) unforeseeable events, including major changes in the industries in which the Combined Group
operates.

With respect to the integration process as well as with the anticipated and potential synergies, the
Combined Group may experience lengthy consultations and negotiations with Dutch and/or Belgian trade
unions and/or Dutch and/or Belgian works councils on certain items. These trade unions and/or works
councils are most likely to be involved in matters such as reorganisations and/or harmonisation of
employment conditions.

The Dutch works councils have a right of advice in respect of the integration process. Under Dutch law, no
stringent rules apply with regard to the duration of the consultation process. If the terms of the integration
plan deviate from the advice of the works councils, the implementation of the integration process must be
suspended for one month. During this month, the relevant works councils may initiate legal proceedings to
prevent the integration process at the Enterprise Court at the Amsterdam Court of Appeal. In case the
works councils do not take any action during the one month period of suspension, the integration process
can be completed. In addition, amendments affecting the Combined Group’s employees, such as changes
to regulations pay/job grading systems and/or dismissals and promotion, may only be taken with the works
councils’ consent. If such consent is refused, Shanks may ask the relevant subdistrict court to grant
permission to make any such amendment. Permission will solely be granted in case the works councils’
refusal is unreasonable or if the proposed amendment(s) is necessary for serious business reasons.

The Belgian works councils must also be informed and consulted, amongst others, prior to any important
change to the structure of the undertaking of the Combined Group in Belgium. Under Belgian law, no
stringent rules apply with regard to the duration of the consultation process, however, the employee’s
representatives of the works council should be given reasonable opportunity to ask questions. In addition,
possible collective lay-off and/or closure of an undertaking or a division in the Belgium organisation of the
Combined Group requires a specific information and consultation procedure to be complied with, which
may take several months.

If there are difficulties in the integration process and/or the expected benefits of, including synergies from,
the Merger (including the anticipated cost synergies and potential revenue synergies) are not realised in
full or are delayed, it may have a material adverse effect on the Combined Group’s business, prospects,
results of operations and financial condition.

1.3 As a result of the Merger, the Combined Group may fail to retain key management or other personnel.

The calibre and performance of the Combined Group’s senior management and other key employees,
taken together, is critical to the success of the Combined Group and, while key Shanks Group and VGG
Group personnel will be eligible to participate in the Combined Group’s incentive plans, there can be no
assurance that the Merger will not result in the departure of key personnel from the Combined Group.
Such departures may take place either before the Merger has completed or during the integration of the
VGG Group into the Shanks Group. Failure of the Combined Group to remunerate or otherwise
incentivise employees appropriately could also result in the departure of key personnel. If there were a
departure of a significant number of management or key employees and the Combined Group were not
able to attract or develop suitable replacements, it may have an adverse effect on both the Combined
Group’s ability to conduct its businesses (through an inability to execute business operations and strategies
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effectively) and the value of those businesses, which, in turn, may have a material adverse effect on the
Combined Group’s business, prospects, results of operations and financial condition.

1.4 The Merger may complete even if there is an adverse change or development in respect of VGG, which may
affect the value of VGG (which may be less than the consideration paid by Shanks), the Combined Group and
the Ordinary Shares.

Once the Resolutions have been passed at the General Meeting, Shanks will be committed to proceed with
the Merger, subject only to rights of termination and the other conditions under the Merger Agreement.
Shanks has only limited rights to terminate the Merger Agreement if, prior to Completion, an event occurs
which results in or is reasonably likely to result in a material adverse effect on the assets, liabilities,
business, operations, property, condition (financial or otherwise), profits or prospects of the VGG Group
(taken as a whole), and that event meets certain thresholds. Accordingly, Merger may proceed even if
there is an adverse, event or development in respect of the VGG Group. In the event that the Merger
completes and there is a factor of which Shanks is not aware, an adverse event affecting the value of VGG
occurs or the value of the VGG Group’s business declines prior to Completion, the value of the VGG
Group’s business purchased by Shanks may be less than the consideration agreed to be paid by Shanks and,
as a result, the net assets of the Combined Group could be adversely affected. There can be no assurance
that Shanks would be able to renegotiate the consideration paid for the VGG Group in such circumstances
and Shanks may, therefore, pay an amount in excess of fair value for the VGG Group, In addition, Shanks
has limited recourse following Completion against the Seller for breaches of representations and
warranties, subject to a cap. Both potential payment in excess of market value and limited recourse in the
event of a breach of representation or warranty under the Merger Agreement may have a material adverse
effect on the Combined Group’s business, prospects, results of operations and financial condition. In
addition, if a material adverse event occurs, following Completion, the price of the Ordinary Shares may be
adversely affected. Conversely, if Shanks exercises its right to terminate the Merger for a material adverse
event, the price of the Ordinary Shares may be adversely affected.

1.5 The cost of achieving the benefits of the Merger may be higher than anticipated.

The Shanks Group will incur legal, accounting and transaction fees and other costs related to the Merger.
Some of these costs are payable regardless of whether the Merger is completed and such costs may be
higher than anticipated. The Directors expect that the integration process and the realisation of these cost
synergies will result in one-off exceptional cash costs of approximately €50 million to be incurred over a
three year time period. These costs are an estimate and it is possible that the actual cost to achieve the
synergies will be higher. If any of these costs were to be greater than Shanks anticipates, this would likely
reduce the net benefits of the Merger and may have a material adverse effect on the Combined Group’s
business, prospects, results of operations and financial condition.

1.6 Recourse under the Merger Agreement is limited monetarily and by time.

Shanks is relying on representations, warranties and covenants given by VGG’s direct shareholder under
the Merger Agreement. Shanks’ recourse under the Merger Agreement for losses and liabilities resulting
from breach of any such representation, warranty or covenant, or for amounts covered under the
indemnification provisions, is subject to the monetary and time limitations specified therein. Because these
monetary limits are low, Shanks has also taken out warranty and indemnity insurance to cover (up to the
limit in such insurance) losses above such limits. While Shanks has carried out an extensive due diligence
investigation of the VGG Group, it has not had access to all information. Shanks cannot assure
Shareholders that its investigation and due diligence of the VGG Group uncovered all events or conditions
that might result in future losses or liabilities or that any known potential losses or liabilities have been
fully addressed under the relevant provisions in the Merger Agreement. As a result, after Completion, the
Combined Group may suffer losses or incur liabilities for which it has limited or no recourse. Furthermore,
if any such losses or liabilities were greater than the monetary limitations, or became known to Shanks
after expiry of the relevant time period limitations, each as specified in the Merger Agreement, Shanks
may not have any recourse under the Merger Agreement. While Shanks has obtained warranty and
indemnity insurance in respect of the representations, warranties and covenants in the Merger Agreement,
its ability to recover under such insurance is also limited. If Shanks was required to bear such losses or
liabilities itself, it may have a material adverse effect on the Combined Group’s financial position in the
medium-to-long term.
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1.7 The VGG Group, as part of the Combined Group following Completion, may require greater medium-term
capital expenditure than currently estimated by the VGG Group’s management which could adversely affect
the financial benefits of the Merger and the prospects of the Combined Group.

The VGG Group’s current capital expenditure plan has been determined by its management in accordance
with its standalone strategy. Following Completion, the Combined Group’s management team will set a
capital expenditure plan for the Combined Group in accordance with the Combined Group’s strategy.
Given the differences in each of the Shanks Group’s and the VGG Group’s standalone strategies, further
medium-term capital expenditure may be required under the Combined Group’s strategy in order to bring
the VGG Group’s operations in line with the Shanks Group’s practices. Such additional costs may relate
to, but are not limited to the:

(a) renewal of the transport fleet;
(b) improvement of health and safety related assets, equipment and on-going practices; and
(c) renovation or replacement of facilities and onsite equipment.

Although the Shanks Group’s management has undertaken due diligence on, and appraisal of, the VGG
Group’s capital expenditure plan, the level of medium-term capital expenditure required in relation to the
VGG Group may be greater than is estimated by the VGG Group’s management. This may have an
adverse effect on the medium-term cash position of the Combined Group, as well as on the returns that
Shanks is able to make to Shareholders, which in turn may have a material adverse effect on the Combined
Group’s business, prospects, results of operations and financial condition.

1.8 Third parties may terminate or alter existing contracts with Shanks or VGG as a result of the Merger.

Uncertainty about the effect of the Merger on the respective customers, suppliers and partners of the
Shanks Group and the VGG Group may have an adverse effect on the respective groups and,
consequently, on the Combined Group after Completion. Although Shanks intends and the Directors
believe that VGG intends to take steps to reduce any adverse effects, these uncertainties could cause
customers, suppliers, partners (including joint venture partners) and others that deal with Shanks and/or
VGG to seek to change or terminate their contracts. In particular, the Shanks Group and the VGG Group
each have a significant number of contracts or other arrangements with suppliers, customers and other
partners (including joint venture partners) that contain “change of control” or similar clauses that allow
the counterparty to terminate or change the terms of their contract upon Completion. Changes to
contracts or other arrangements with customers, suppliers and partners (including joint venture partners)
may result in the Combined Group being unable to conduct its business on as favourable or even
acceptable terms. In particular, under the governing documents of Maltha Groep B.V.,, an entity 67 per
cent. owned by the VGG Group and through which the VGG Group conducts its glass recycling
operations, in the case of a change of control of the VGG Group, the other owner has a right to acquire
the VGG Group’s interest in Maltha Groep B.V. This other owner has agreed with the VGG Group and
Shanks that such existing right will be deferred until the earlier of (i) 30 June 2017; and (ii) six months
from the date of Completion. If the other owner decides to exercise this pre-emption right after expiry of
this deferred period, it would mean that the VGG Group and, following Completion, the Combined
Group would no longer have any glass recycling operations and would not benefit from any related
revenue or Adjusted EBITDAE which, on the basis of the VGG Group’s unaudited management accounts
for the year ended 31 December 2015, represented approximately 5 per cent. of the VGG Group’s total
revenue and approximately 4 per cent. of the VGG Group’s total Adjusted EBITDAE. Also, if this right is
exercised, there is no certainty that the Combined Group would be able to negotiate a fair price for the
sale of its stake. The termination of any key contract or a significant number of contracts may also
adversely affect the Combined Group’s ability to conduct its business, which may result in decreased
revenue and/or increased costs. Where practicable, the Shanks Group and the VGG Group may seek to
obtain consents or waivers from certain of these counterparties, but there can be no assurance that any
consent or waiver can be obtained on reasonable terms or at all. If third parties were to terminate or
require alterations to their existing contracts with Shanks or VGG as a result of the Merger, it may have a
material adverse effect on the Combined Group’s business, prospects, results of operations and financial
condition.

24



2. RISKS RELATING TO THE SHANKS GROUP’S, THE VGG GROUP’S AND, FOLLOWING
COMPLETION, THE COMBINED GROUP’S, BUSINESS

2.1 The performance of the operations of the Shanks Group and the VGG Group are and, following Completion,
the performance of the operations of the Combined Group will be linked to the availability of waste, which in
turn is affected by economic activity and market conditions in the sectors in which they operate.

As with many waste management companies, a significant proportion of the Shanks Group’s and the VGG
Group’s customer arrangements (which can be contrasted with municipal arrangements) are or will be
annual price agreements without any customer commitments as to volumes. As a result, each of the Shanks
Group and the VGG Group has and, following Completion, the Combined Group will have little visibility
on future tonnage or revenue from such commercial arrangements. The volume of commercial and
hazardous waste received by the Shanks Group and the VGG Group closely mirrors and, following
Completion, the volume of commercial and hazardous waste received by the Combined Group will closely
mirror the industrial and commercial output in the geographical areas in which their respective facilities
are located. Unlike municipal waste, industrial projects (and therefore commercial and hazardous waste
volumes) are dependent upon availability of credit and underlying economic confidence. Waste volumes
generated in these markets are to a large extent affected by factors beyond the Shanks Group’s, the VGG
Group’s and, following Completion, the Combined Group’s control, including general economic
conditions, levels of GDP growth and consumption, levels of construction and renovation works,
technological advances and regulatory changes affecting environmental matters and waste management.
Additionally, waste volumes have been, and are expected to continue to be, impacted by policy shifts and
societal trends towards generating less waste and relying more heavily on recycled materials, and by
technological advancements leading to the use of less, and more complex, materials which will result in less
generated waste and less recoverable valuable waste materials for waste. Municipal projects may also be
affected by market conditions, which may influence the availability of offtake partners and increase
insurance costs. In particular, the Shanks Group’s Municipal division continues to experience market and
operational challenges in the current financial year in the United Kingdom which may have an adverse
effect on its revenue and profitability. As a consequence, the revenue of the Shanks Group, the VGG
Group and, following Completion, the Combined Group may be materially adversely affected by a
downturn in economic activity. In particular, in the VGG Group’s Maltha segment, the availability and,
therefore, price, of high quality glass waste (with low pollution due to co-mingling with non-glass material)
is affected by, among other things, the policies of “Green dot” systems (which require producers and
retailers to finance the collection and sorting of packaging waste) and government regulations. In addition,
unanticipated increase in demand for waste disposal may have an adverse effect on the VGG Group as it
would be required to dispose of higher than expected volumes of waste through its put or pay agreements
for combustible waste which may trigger a corresponding price increase which could not be passed on to its
clients. Reduced, or unexpectedly increased, volumes of commercial and hazardous waste and demand for
waste management services may have a material adverse effect on the Shanks Group’s, the VGG Group’s
and, following Completion, the Combined Group’s business, prospects, results of operations and financial
condition.

2.2 Competitive pressures may negatively affect margins and constrain the Shanks Group’s, the VGG Group’s
and, following Completion, the Combined Group’s ability to generate cash and grow its operations.

Each of the Shanks Group and the VGG Group operates and, following Completion, the Combined
Group will operate in competitive markets where competition for commercial and hazardous waste has led
and may in the future lead to reduced prices to customers and lower margins for waste management
companies. For example, in recent years decreased utilisation levels within commercial incinerators have
contributed to increased waste collection pricing pressure and competition. When demand for incineration
declines in the market, gate fees tend to decrease, giving mainly smaller competitors who lack long term
agreements with commercial incinerators and pay gate fees at spot market rates a cost advantage as
compared to the Shanks Group, the VGG Group and, following Completion, the Combined Group. These
competitors, when able to pay lower gate fees, tend to charge their customers lower prices for waste
collection than those charged by the Shanks Group, the VGG Group and, following Completion, the
Combined Group, thus placing pressure on the prices that the Shanks Group, the VGG Group and,
following Completion, the Combined Group are able to charge to their customers and, accordingly, their
revenue and margins. Additionally, an increase in the level of recycling may result in lower volumes for
incineration, which would place further downward pricing pressure on gate fees. As a result, the earnings
of the Shanks Group, the VGG Group and, following Completion, the Combined Group may be
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diminished, which may constrain its ability to generate sufficient cash from its trading activities to grow its
operations. While each of the Shanks Group and the VGG Group currently implements and, following
Completion, the Combined Group will implement a cash and portfolio management programme aimed at
reducing the effects of competitive pressures, any sustained decrease in cash generation resulting in it
becoming unable grow its operations may have a material adverse effect on the Shanks Group’s, the VGG
Group’s and, following Completion, the Combined Group’s business, prospects, results of operations and
financial condition.

2.3 The Shanks Group and, following Completion, the Combined Group may be materially adversely affected by
exposure under its long-term contracts.

The Shanks Group has and, following Completion, the Combined Group will have certain key long-term
commercial contracts (typically lasting 25 years), which generate substantial revenue and profit, including,
in particular, public private partnership (“PPP”) and private finance initiative (“PFI”’) municipal waste
contracts. Entering into these long-term contracts exposes the Shanks Group and, following Completion,
the Combined Group to the risks of:

(a) an increase in costs, including wage inflation, insurance and energy costs, attributable to such
contracts beyond those anticipated and provided for within such contracts at the time they are entered
into;

(b) being bound to perform an onerous contract as a result of inaccurate pricing by the Shanks Group or
unfavourable market conditions, which may require increases in related provisions;

(c) an increase in costs that are not met through corresponding attributable increases in revenue from
such contracts; and

(d) in the case of PFI and PPP contracts, revenue not received through failure to meet performance
targets.

Unless, and to the extent that, such risks are taken into account in periodic benchmarking and/or market
testing, they may have a materially adverse effect on the Shanks Group’s and, following Completion, the
Combined Group’s future revenue and profitability. Persistent or major failure to meet performance
targets may result in the imposition of fines or penalties by the municipality or, ultimately, the early
termination of these contracts and a loss of both any initial investment and future profits, which may have
a material adverse effect on the Shanks Group’s and, following Completion, the Combined Group’s
business, prospects, results of operations and financial condition.

2.4 Fluctuations in commodity prices could materially adversely affect the Shanks Group, the VGG Group and,
Jollowing Completion, the Combined Group.

The respective activities of the Shanks Group and the VGG Group require and, following Completion, the
Combined Group will require consumption of commodities and each of them are, therefore, exposed to
risks relating to fluctuations in commodities prices. Commodity prices are affected by regional and global
macroeconomic factors beyond the control of the Shanks Group, the VGG Group and, following
Completion, the Combined Group and are subject to significant volatility and have, in recent years,
decreased due to lower global demand. Although the Shanks Group’s, the VGG Group’s and, following
Completion, the Combined Group’s long-term contracts generally include indexing mechanisms, there can
be no guarantee that these mechanisms will cover all of the additional costs generated, particularly for
long-term contracts. In addition, some contracts entered into by the Shanks Group, the VGG Group and,
following Completion, the Combined Group do not include indexing provisions. Accordingly, any major
increase in the price of commodities consumed may have a material adverse effect on the Shanks Group’s,
the VGG Group’s and, following Completion, the Combined Group’s business, prospects, results of
operations and financial condition.

The sale of recyclable materials provides a significant source of income for each of the Shanks Group and
the VGG Group and, following Completion, will provide a significant source of income for the Combined
Group. The level of global economic activity can have a very significant effect on commodity prices and, as
a consequence, the value of such recyclable materials. Where the Shanks Group, the VGG Group and,
following Completion, the Combined Group collects or processes segregated recyclable streams, such as
paper, cardboard, metal, plastic and wood, it endeavours (or, in the case of the Combined Group,
following Completion will endeavour) to reduce its exposure to fluctuations in commodity prices by linking
input prices directly to corresponding quoted commodity prices. However, where the recyclables are
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recovered from residual waste streams, since their value is small compared to the costs of handling the
waste streams, the value of such recyclables is not separately identified in the overall price to the
customers. The combined value of recyclables extracted from large volumes of residual waste can be
substantial, therefore the impact of changing commodity prices may be significant. While each of the
Shanks Group and the VGG Group seeks and, following Completion, the Combined Group will seek to
limit its exposure to fluctuations in commodity prices, to the extent that it is not successful in limiting such
exposure, fluctuations in commodity prices may have a material adverse effect on the Shanks Group’s, the
VGG Group’s and, following Completion, the Combined Group’s business, prospects, results of operations
and financial condition.

2.5 Increases in fuel prices or reduced supply of fuel would likely increase the Shanks Group’s, the VGG Group’s
and, following Completion, the Combined Group’s operating expenses.

The price and supply of fuel are unpredictable and can fluctuate significantly based on international,
political and economic circumstances, as well as other factors outside the Shanks Group’s, the VGG
Group’s and, following Completion, the Combined Group’s control, such as actions by the Organisation of
the Petroleum Exporting Countries and other oil and gas producers, weather conditions and environmental
concerns. Each of the Shanks Group and the VGG Group requires and, following Completion, the
Combined Group will require fuel to operate the vehicles and equipment used in its operations. Price
escalations or reductions in the supply would likely increase the Shanks Group’s, the VGG Group’s and,
following Completion, the Combined Group’s operating expenses, which increases or reductions may not
be fully hedged or at all, which may have a material adverse effect on the Shanks Group’s, the VGG
Group’s and, following Completion, the Combined Group’s business, prospects, results of operations and
financial condition. This may be particularly true for the Shanks Group’s, the VGG Group’s and, following
Completion, the Combined Group’s municipal operations, which is typically subject to fixed income
contracts and, therefore, increases in fuel prices also result in increased margin pressure.

2.6 The Shanks Group’s, the VGG Group’s and, following Completion, the Combined Group’s reputation as a
quality service provider may be adversely affected by any failure to meet its contractual obligations, customer
expectations or agreed service levels.

The Shanks Group’s and the VGG Group’s reputation for providing high quality services is key to it
maintaining and developing relationships with customers. The Shanks Group’s, the VGG Group’s and,
following Completion, the Combined Group’s ability to attract new customers or retain existing customers
is largely dependent on its ability to provide reliable high quality services and to maintain a good
reputation. Any failure or inability to meet a customer’s expectations may have a material adverse effect on
the customer’s operations, which, in turn, may damage the Shanks Group’s, the VGG Group’s and,
following Completion, the Combined Group’s relationship with that customer and the Shanks Group’s, the
VGG Group’s and, following Completion, the Combined Group’s reputation. Accordingly, any such
damage to relationships or any such reputational damage may have a material adverse effect on the Shanks
Group’s, the VGG Group’s and, following Completion, the Combined Group’s business, prospects, results
of operations and financial condition. In addition, any failure to meet contractual obligations or agreed
service levels may lead to contractual disputes with counterparties, which may result in legal and other
costs to the Shanks Group, VGG Group or, following Completion, the Combined Group.

2.7 The Shanks Group, the VGG Group and, following Completion, the Combined Group may lose contracts
through competitive bidding, early termination or governmental action, or may renegotiate contracts on less
Javourable terms, the lost revenue from which it may not be able to replace or offset.

Each of the Shanks Group and the VGG Group currently derives and, following Completion, the
Combined Group will derive a significant portion of its revenue from markets in which it has exclusive
arrangements, including municipal contracts. These municipal contracts are for a specified term and are or
will be subject to competitive bidding in the future. Although the Shanks Group and the VGG Group and,
following Completion, the Combined Group intends to bid on additional municipal contracts in their
respective target markets, they may not always, or ever, be the successful bidder. In addition, some or all of
their respective customers, including municipalities, may terminate a contract prior to their scheduled
expiration dates. In most of the countries in which the Shanks Group and/or the VGG Group is present
and, following Completion, the Combined Group will be present, public authorities have the right, in
certain circumstances, to unilaterally amend or even terminate the contract subject to compensation by the
contracting partner. In the event of amendments or early termination of contracts, there can be no
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guarantee that the Shanks Group, the VGG Group and, following Completion, the Combined Group will
be able to obtain partial or full compensation. Similar risks may affect contracts that the Shanks Group,
the VGG Group and, following Completion, the Combined Group are awarded to operate municipally
owned assets, such as landfills.

Governmental action may also affect the Shanks Group’s, the VGG Group’s and, following Completion,
the Combined Group’s exclusive arrangements. Municipalities may annex unincorporated areas within
areas where each of the Shanks Group and the VGG Group provides and, following Completion, the
Combined Group will provide collection services. As a result, customers in such annexed areas may be
required to obtain services from competitors that have been franchised by the annexing municipalities to
provide those services. In addition, municipalities in which each of the Shanks Group and the VGG Group
provides and, following Completion, the Combined Group will provide services on a competitive basis may
elect to franchise those services. Unless the Shanks Group, the VGG Group and, following Completion,
the Combined Group are awarded franchises by these municipalities, they will lose customers.
Municipalities may also decide to directly provide services to their residents, on an optional or mandatory
basis, which may result in a loss of customers.

In addition, the Shanks Group’s, the VGG Group’s and, following Completion, the Combined Group’s
exclusive arrangements must be renewed from time to time. There can be no assurance that any
renegotiation of a contract will be concluded on terms at least as favourable as before or at all. If the
Shanks Group, the VGG Group and, following Completion, the Combined Group are not able to replace
or offset lost revenue resulting from unsuccessful competitive bidding or early termination or if the
renegotiation of existing contracts results in the Shanks Group, the VGG Group and, following
Completion, the Combined Group being required to provide its services on less favourable terms or being
unable to renew the contract, it may have a material adverse effect on the Shanks Group’s, the VGG
Group’s and, following Completion, the Combined Group’s business, prospects, results of operations and
financial condition.

2.8 Some of the Shanks Group’s, the VGG Group’s and, following Completion, the Combined Group’s customers,
including governmental entities, have suffered financial difficulties affecting their credit risk, which could
negatively impact the Shanks Group’s, the VGG Group’s and, following Completion, the Combined Group’s
operating results.

Each of Shanks Group and the VGG Group provides and, following Completion, the Combined Group
will provide its services to a number of governmental entities and municipalities, some of which have
suffered significant financial difficulties in the past due to reduced tax revenue, high cost structures and/or
downturns in the global and local economy. Some of these entities may become unable to pay amounts
owed to the Shanks Group, the VGG Group and, following Completion, the Combined Group or renew
contracts at previous or increased rates. Many non-governmental customers have also suffered serious
financial difficulties, including bankruptcy in some cases. Purchasers of the Shanks Group’s, the VGG
Group’s and, following Completion, the Combined Group’s recyclable commodities can be particularly
vulnerable to financial difficulties in times of commodity price volatility. While each of the Shanks Group
and the VGG Group currently implements and, following Completion, the Combined Group will
implement the setting and monitoring of customer credit limits and outstanding customer receivables are
regularly monitored, there can be no assurance that a customer will not become unable to meet its
payment obligations due to factors outside the Shanks Group’s, the VGG Group’s and, following
Completion, the Combined Group’s control. The inability of a significant number of customers,
particularly large national accounts, to pay the Shanks Group, the VGG Group and, following Completion,
the Combined Group in a timely manner, which is not fully mitigated by any applicable credit insurance or
non-recourse factoring, may have a material adverse effect on the Shanks Group’s, the VGG Group’s and,
following Completion, the Combined Group’s business, prospects, results of operations and financial
condition.

2.9 The Shanks Group’s and the VGG Group’s businesses are and, following Completion, the Combined Group’s
business will be concentrated on the Benelux region.

For the year ended 31 March 2016, 70 per cent. of the Shanks Group’s revenue and, for the year ended
31 December 2015, 92 per cent. of the VGG Group’s revenue was derived from the Benelux region.
Accordingly, following Completion, the Combined Group will have a higher concentration of, and
dependency on, earnings derived in the Benelux region than the Shanks Group currently has on a
standalone basis and consequently a greater exposure to any economic or market factors affecting the
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Benelux region. Following Completion, in the event that the economic or market conditions in the Benelux
region were to deteriorate, this may have a material adverse effect on the Shanks Group’s, the VGG
Group’s and, following Completion, the Combined Group’s business, prospects, results of operations and
financial condition.

2.10 Most of the Shanks Group’s, the VGG Group’s and, following Completion, the Combined Group’s employees
are or will be represented by works councils and trade unions.

As at 31 March 2016, approximately 75 per cent. of the Shanks Group’s employees were party to collective
bargaining agreements and some employees in the United Kingdom are members of trade unions. As at
31 December 2015, over 95 per cent. of the VGG Group’s employees were party to collective bargaining
agreements. The Shanks Group’s, the VGG Group’s and, following Completion, the Combined Group’s
relationship with works councils and trade unions are and will be important. As collective bargaining
agreements expire and until negotiations are completed, it is not known whether the Combined Group will
be able to negotiate collective bargaining agreements on the same or more favourable terms as the current
agreements, or at all, without interruptions and stoppages. The presence of works councils and trade
unions may limit the Shanks Group’s, the VGG Group’s and, following Completion, the Combined
Group’s flexibility in dealing with its workforce and lead to increased operating costs. A lengthy strike or
other work stoppage by the Shanks Group’s, the VGG Group’s or, following Completion, the Combined
Group’s employees may have a material adverse effect on the Shanks Group’s, the VGG Group’s and,
following Completion, the Combined Group’s ability to conduct its activities and complete its contractual
obligations. Accordingly, any such delays, stoppages or interruptions may have a material adverse effect on
the Shanks Group’s, the VGG Group’s and, following Completion, the Combined Group’s business,
prospects, results of operations and financial condition.

2.11 The Shanks Group is and, following Completion, the Combined Group will be subject to restrictive covenants
under its financing arrangements.

The terms of Shanks’ 4.23 per cent. guaranteed notes due 30 July 2019 and 3.65 per cent. guaranteed notes
due 16 June 2022 prohibit it and the subsidiary guarantors thereof from granting any security interest over
(i) any Shanks Group undertakings, assets or revenue; and (ii) any property, plant and equipment having a
book value of 40 per cent. or more of the Shanks Group’s consolidated net worth (as defined in the terms
and conditions of those notes) without providing an equal and ratable security interest over such assets in
favour of the holders of the relevant notes.

Under the terms of both (i) Shanks’ existing €180 million multicurrency revolving credit facility agreement,
as subsequently amended, with, among others, Barclays Bank PLC, HSBC Bank plc, BNP Paribas
Fortis S.A./N.V,, ING Bank N.V,, Rabobank International, The Royal Bank of Scotland plc and KBC
Bank N.V. as Arrangers and Lenders and Barclays Bank PLC as Facility Agent (the “Existing Facility
Agreement”); and (ii) Shanks’ replacement €600 million multicurrency facilities agreement with ING Bank
N.V as Arranger, ING Bank N.V.,, Cooperatieve Rabbobank U.A., ABN Amro Bank N.V,, KBC Bank N.V,,
BNP Paribas Fortis S.A./N.V. and HSBC Bank plc as Original Lenders, ING Bank N.V. as Issuing Bank
and Cooperatieve Rabbobank U.A. as Facility Agent (each of such terms as defined therein) pursuant to
which a €150 million term facility and a €450 million revolving credit facility will be provided to certain
members of the Combined Group (the “New Facilities Agreement”), Shanks is currently or will be subject
to certain financial and other customary covenants, including the requirement to maintain certain ratio
levels in relation to its interest cover, leverage and (in the case of the €600 million facility, only until
Completion) net worth. Failure to comply with such covenants may be an event of default in the relevant
agreement, in which case the relevant facility agent may, if instructed by a majority of the relevant lenders,
cancel all or any part of the commitments under that agreement or declare all or part of any amounts
outstanding thereunder immediately due and payable and/or payable on demand. In addition, breach of a
financial covenant under the New Facilities Agreement would prevent utilisation of the facilities available
thereunder for any purpose other than to (i) pay part of the offer price for the Merger; (ii) refinance the
existing debt of the VGG Group; or (iii) transfer certain of VGG’s financial obligations into the New
Facilities Agreement, unless such breach is waived by a majority of lenders. Breach of a financial covenant
under the New Facilities Agreement would also mean the margin payable on the facilities available
thereunder moves to the highest applicable level.

In connection with certain PFI and PPP contracts to which one or more members of the Shanks Group is
party, the Shanks Group is obliged to maintain certain ratio levels in relation to its consolidated net worth,
interest cover and leverage. These ratios are generally tested at the end of each financial quarter. If the
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Shanks Group fails to meet a ratio level on a testing date, it would be required to post additional letters of
credit support in respect of its outstanding obligations under the relevant contract. While the Shanks
Group has not previously failed any of its ratio tests and, from time to time, seeks to negotiate lower ratio
levels, there can be no assurance that it will meet such ratio levels at all times in the future. Any failure to
obtain required letters of credit support may trigger an event of default under the relevant credit
agreement, giving rise to potential liabilities up to the relevant liability cap.

2.12 Fluctuations in foreign exchange rate could materially adversely affect the Shanks Group, the VGG Group
and, following Completion, the Combined Group.

The Shanks Group historically has reported and currently reports its financial results in Sterling while
transacting, earning revenue and holding assets and liabilities in currencies other than Sterling, specifically
the Euro and the Canadian dollar. A significant majority of the Shanks Group’s, the VGG Group’s and,
following Completion, the Combined Group’s costs are and will continue to be denominated in Euro. In
addition, the Shanks Group generates a significant proportion of its revenue in Euro, the VGG Group
generates all of its revenue in Euro and Shanks estimates that the Combined Group will generate
approximately 90 per cent. of its revenue in Euro. Therefore, the Shanks Group, the VGG Group and,
following Completion, the Combined Group may be adversely affected by fluctuations in exchange rates,
particularly between the Euro and the pound and the Euro and the Canadian dollar. In addition, should
the Euro weaken against the pound, then the Shanks Group’s, the VGG Group’s and, following
Completion, the Combined Group’s revenue as reported in Sterling will decrease even if its underlying
performance stays constant. While the Shanks Group and the VGG Group engages and, following
Completion, the Combined Group will engage in currency hedging transactions to reduce its exposure to
currency fluctuations in respect of costs incurred in Euro and Euro-denominated asset and liability
positions, there can be no assurance that these hedging transactions will be sufficient to protect against
adverse exchange rate movements. There has been a high degree of volatility in exchange rates since the
onset of the global financial crisis and this volatility has continued with the recent EU sovereign debt crisis
and the UK’s referendum in favour of leaving the European Union. A depreciation of the Euro and/or the
Canadian dollar relative to the pound sterling may have a material adverse effect on the Shanks Group’s,
the VGG Group’s and, following Completion, the Combined Group’s business, prospects, results of
operations and financial condition.

2.13 The Shanks Group’s, the VGG Group’s and, following Completion, the Combined Group’s financial position
and results of operations may be adversely affected by fluctuations in interest rates.

Amounts drawn down under the Shanks Group’s financing facilities in respect of its PFI contracts and the
Existing Facility Agreement accrue and, following Completion amounts drawn down under the New
Facilities Agreement will accrue interest at a variable rate. Amounts drawn down under the VGG Group’s
senior facilities agreement originally dated 1 March 2006 among VGG, Global Loan Agency Services
Limited (as agent), KBC Bank N.V. (as issuing bank) and GLAS Trust Corporation Limited (as security
agent) (the “VGG Senior Facilities Agreement”) also accrue interest at a variable rate. It is anticipated that
the Shanks Group’s Existing Facility Agreement and the VGG Senior Facilities Agreement will be
cancelled and repaid in full upon Completion. Therefore, assuming Completion occurs, the Combined
Group will be exposed to interest rate fluctuations under the New Facilities Agreement as well as its
financing facilities in respect of its PFI contracts.

The interest rates under the Shanks Group’s and, following Completion, the Combined Group’s financing
facilities in respect of its PFI contracts are and will continue to be termed non-recourse since the lenders
may, in the event of a default in payment under the loan by the Shanks Group or, following Completion,
the Combined Group, only seize certain defined assets of the Shanks Group or, following Completion, the
Combined Group. These are hedged for the life of such facilities, which means that the Shanks Group has
and, following Completion, the Combined Group will have entered into arrangements in order to minimise
any loss it may face if such interest rates change adversely.

The interest rates under the VGG’s Group variable rate facilities, including under the VGG Senior
Facilities Agreement, are fixed for a period ranging between one to six months. As a result, the VGG
Group’s cash flow and results are subject to fluctuations in the short-term interest rate, which are
referenced to EURIBOR. For an amount of €300 million this risk is hedged by using interest rate swaps
until the end of 2016. For the amount above €300 million and for the full variable rate facilities after the
end of 2016, VGG Group has an exposure to the effect of fluctuations in EURIBOR.
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Each of the Shanks Group and the VGG Group is and, following Completion, the Combined Group will
be exposed to fluctuations in sterling, Euro and Canadian dollar interest rates in respect of the unhedged
element of their underlying borrowings, being the element for which it has not entered into arrangements
to protect against any losses it could suffer due to adverse changes in such interest rates. Adverse
movements in interest rates, if not fully hedged, may have a material adverse effect on the Shanks Group’s,
the VGG Group’s and, following Completion, the Combined Group’s business, prospects, results of
operations and financial condition.

2.14 The Shanks Group and, following Completion, the Combined Group may in the future be required to increase
the funding of its pension schemes.

The Shanks Group uses International Accounting Standard (“IAS”) 19 Revised—Employee Benefits to
account for pensions. The pension charge in the year ended 31 March 2016 was £10.3 million (£10.4 million
in the year ended 31 March 2015). Using assumptions laid down in IAS 19 Revised—Employee Benefits, in
the year ended 31 March 2016, there was a net retirement benefit deficit of £8.8 million (£13.1 million in
the year ended 31 March 2015). This relates solely to the defined benefit section of the Shanks Group’s
UK scheme. The defined benefit section of the UK scheme was closed to new members in September 2002
and new employees are now offered a defined contribution arrangement. Following the completion of the
triennial valuation of the Shanks Group’s UK defined benefit retirement scheme as at 5 April 2015, the
Shanks Group agreed to fund the deficit over a six year period with a payment of £3.1 million over seven
years. This payment profile will be reconsidered at the valuation as at 5 April 2018, results of which will be
available in 2019. Following the conclusion of such valuation, the trustees of the defined benefit schemes
may seek a material increase in the funding of such schemes over the ten years from the date of the 2018
valuation. If such funding has to be increased, it may have a material adverse effect on the Shanks Group’s
and, following Completion, the Combined Group’s business, prospects, results of operations and financial
condition.

In the Netherlands, the Shanks Group participates and, following Completion, the Combined Group will
participate in several multi-employer schemes. These are accounted for as defined contribution plans as it
is not possible to split the assets and liabilities of the schemes between participating companies and Shanks
has been informed by the schemes that it has no obligation to make additional contributions in the event
that the schemes have an overall deficit. However, should such confirmation be incorrect, additional
funding may be required from the Shanks Group and, following Completion, the Combined Group in the
future, which may have a material adverse effect on the Shanks Group’s and, following Completion, the
Combined Group’s business, prospects, results of operations and financial condition.

2.15 The VGG Group, as part of the Combined Group following Completion, may incur additional environmental
remediation costs which could adversely affect the financial benefits of the Merger and the prospects of the
Combined Group.

Virtually all of the VGG Group’s operations require the VGG Group to hold local licences, permits or
other permissions to operate. Compliance with the relevant conditions is monitored by local authorities or
regulatory agencies. Following Completion, additional environmental remediation costs (including soil
remediation costs and investment on infrastructure for structural, environmental or health and safety
reasons) may be incurred by the Combined Group in order to:

(a) comply with any relevant notices of non-compliance from local authorities or regulatory agencies,
including any notices arising directly or indirectly from a change of control or ownership of the VGG
Group; or

(b) bring the VGG Group’s operations in line with the Shanks Group’s practices in relation to
management of potential environmental liabilities.

If material additional environmental remediation costs are required in relation to the VGG Group’s
operations following Completion or further in the future, it may have a material adverse effect on the
Combined Group’s business, prospects, results of operations and financial condition.

2.16 The provisions for landfill costs of the Shanks Group, the VGG Group and, following Completion, the
Combined Group may be inadequate.

The Shanks Group currently operates two landfill sites in the Benelux region and two landfill sites in the
United Kingdom. It also manages four closed landfill sites in the United Kingdom, ownership of three of
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which will revert to the relevant original owner pursuant to the relevant PFI contract. The VGG Group
operates three landfill sites in the Benelux region, including a specialised landfill which accepts NORM
(naturally occurring radioactive materials) wastes, such as from oil and gas exploitation.

The Shanks Group has provisions in place for post-closure costs of its operational landfill sites, including
such items as monitoring, gas and leachate management and licensing. A provision is made for the net
present value of these costs which have been estimated by Shanks’ management based on current best
practice and technology available and the quantity of waste deposited in the year. These costs are
anticipated to be cover a period of at least 30 years from closure of the relevant landfill site. The VGG
Group has set up landfill provisions to finance the expected costs of cover up during and at the end of the
filling period. However, there can be no assurance that such provisions will be adequate or that the Shanks
Group, the VGG Group and, following Completion, the Combined Group will not be required to take
further provisions for additional or unexpected costs in the future.

Each of the Shanks Group and the VGG Group is required to pay capping, closure and post-closure
maintenance costs for all of its landfill sites. In relation to the VGG Group, these costs are anticipated to
be over a maximum period of 30 years from closure of the relevant landfill site. Obligations to pay closure
or post-closure costs or other contamination-related costs may exceed the amount the Shanks Group
and/or the VGG Group has accrued and reserved and other amounts available from funds or reserves
established to pay such costs, in which case it would be required to make additional payments to cover the
difference. In addition, subsequent to the completion or closure of a landfill site, the Shanks Group, the
VGG Group and, following Completion, the Combined Group may be liable for unforeseen environmental
issues, which could result in payment of substantial remediation costs.

While each of the Shanks Group and the VGG Group currently monitors and assesses and, following
Completion, the Combined Group will monitor and assess their operational landfill sites to enable early
identification of issues and seek remediation before costs become excessive, there can be no assurance that
such measure will be effective in mitigating any risk that related costs will be in excess of their respective
expectations. If the Shanks Group, the VGG Group or, following Completion, the Combined Group were
to incur significant additional or unforeseen costs in relation to its landfill sites and sufficient provisions
were not available, it may have a material adverse effect on the Shanks Group’s, the VGG Group’s and,
following Completion, the Combined Group’s business, prospects, results of operations and financial
condition.

2.17 Each of the Shanks Group and the VGG Group is and, following Completion, the Combined Group will be
exposed to risks and liabilities that may not be adequately covered by insurance and increases in insurance
costs could have a negative effect on its financial position.

Shanks endeavours to ensure that the Shanks Group, VGG endeavours to ensure that the VGG Group
and, following Completion, Shanks will endeavour to ensure that the Combined Group carries insurance
for such risks and in such amounts as it believes are reasonably prudent. However, the Shanks Group’s, the
VGG Group’s and, following Completion, the Combined Group’s insurance and its contractual limitations
of liability may not adequately protect the Shanks Group, the VGG Group and, following Completion, the
Combined Group against liability for events involving, amongst other things, environmental liability or
business interruption losses in excess of the insurance cover. In addition, indemnities which the Shanks
Group, the VGG Group and, following Completion, the Combined Group receives from sub-contractors
may not be easily enforced if the relevant sub-contractors do not have adequate insurance. Any claims
made under the Shanks Group’s, the VGG Group’s and, following Completion, the Combined Group’s
insurance policies may cause the insurance premiums to increase. Further, any future damage caused by
the services provided by the Shanks Group, the VGG Group and, following Completion, the Combined
Group, which is not covered by insurance, is in excess of policy limits, is subject to substantial deductibles
or is not limited by contractual limitations of liability, may have a material adverse effect on the Shanks
Group’s, the VGG Group’s and, following Completion, the Combined Group’s business, prospects, results
of operations and financial condition.

2.18 The VGG Group has engaged in, and will likely continue to engage in, strategic and operational improvement
initiatives which require significant expenditure and the benefits of which may not be realised which could
have a negative effect on its financial position.

Achieving a sustainable cost base while continuing to improve performance is central to the VGG Group’s
strategy. The VGG Group has actively managed its cost base by divesting non-core operations and
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investing in cost improvement initiatives to support its profitability in response to changing market
conditions. These improvement initiatives are expected to contribute to revenue and Adjusted EBITDAE
improvements in the VGG Group’s business going forward as a result of increased operating and cost
efficiencies. The VGG Group may undertake further cost and margin improvement programmes in the
future, and any such future initiatives may involve significant costs or have a disruptive effect on the
business. Furthermore, the anticipated benefits of such initiatives may not be fully realised in the expected
timeframe, or at all, which may have a material adverse effect on the VGG Group’s and, following
Completion, the Combined Group’s business, prospects, results of operations and financial condition.

2.19 The Shanks Group, the VGG Group and, following Completion, the Combined Group may require additional
capital in the longer term to support future growth, and this capital might not be available on terms acceptable
to it, if at all, which may in turn hamper its growth.

The Shanks Group, the VGG Group and, following Completion, the Combined Group may in the longer
term require additional funds to respond to business challenges, including the need to penetrate new
markets or acquire complementary businesses or invest in new long-term assets. Accordingly, the Shanks
Group, the VGG Group and, following Completion, the Combined Group may engage in equity, equity-
linked or debt financings to secure additional funds. If the Shanks Group, the VGG Group and, following
Completion, the Combined Group were to raise additional funds through future issuances of equity or
convertible debt securities, Shareholders could suffer significant dilution, and any new equity securities its
issues could have rights, preferences and privileges senior to those of the holders of Ordinary Shares. The
terms of the New Facilities Agreement include, and the terms of any new debt financing that the Shanks
Group, the VGG Group and, following Completion, the Combined Group secures in the future could
include, restrictive covenants relating to its capital raising activities and other financial and operational
matters, including the ability to pay dividends. Access to new debt finance may be dependent on the
Shanks Group’s, the VGG Group’s and, following Completion, the Combined Group’s levels of cash
generation, which may be deemed insufficient. This may make it more difficult for the Shanks Group, the
VGG Group and, following Completion, the Combined Group to obtain additional capital and to pursue
business opportunities, including potential acquisitions. The Shanks Group, the VGG Group and,
following Completion, the Combined Group may not be able to obtain additional financing on terms
favourable to it, if at all. If the Shanks Group, the VGG Group and, following Completion, the Combined
Group were unable to obtain sufficient and/or cost-effective financing when required, its ability to continue
to support its business growth and respond to business challenges could be significantly impaired. This may
have a material adverse effect on the Shanks Group’s, the VGG Group’s and, following Completion, the
Combined Group’s business, prospects, results of operations and financial condition.

2.20 Changes in certain fiscal regimes could adversely affect the financial condition of the Shanks Group, the VGG
Group and, following Completion, the Combined Group.

All members of each of the Shanks Group and the VGG Group account for and pay tax in their local
jurisdictions and, following Completion, all members of the Combined Group will account for and pay tax
in their local jurisdictions. Significant changes in the basis or rate of corporation tax, withdrawal of
allowances or credits, or imposition of new taxes in such local jurisdictions, may have a material adverse
effect upon the Shanks Group’s, the VGG Group’s and, following Completion, the Combined Group’s tax
charges. For example, the Shanks Group, the VGG Group and following Completion, the Combined
Group may not be able to pass on the costs of an increase in taxes to its customers due to the level of
competition and pricing pressure in the markets in which they operate. This, in turn, may have a material
adverse effect on the Shanks Group’s, the VGG Group’s and, following Completion, the Combined
Group’s business, prospects, results of operations and financial condition.

2.21 Increases in labour and disposal and related transportation costs could adversely affect the Shanks Group’s,
the VGG Group’s and, following Completion, the Combined Group’s financial results.

Labour is one of the largest costs for each of the Shanks Group and the VGG Group and, following
Completion, will represent one of the largest costs for the Combined Group and relatively small increases
in labour costs per employee could materially affect cost structure. If the Shanks Group, the VGG Group
or, following Completion, the Combined Group fails to control labour costs during periods of declining
volumes or recover any increased labour costs through increased prices it charges for services or otherwise
offset such increases with cost savings in other areas, their operating margins could suffer. In addition,
disposal and related transportation costs represent one of the Shanks Group’s and the VGG Group’s and,
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following Completion, will represent one of the Combined Group’s major cost categories. If the Shanks
Group, the VGG Group or, following Completion, the Combined Group incurs increased disposal and
related transportation costs to dispose of solid waste or off-take from its waste processing sites, and if it is
unable to pass these costs on to its customers, it may have a material adverse effect on the Shanks Group’s,
the VGG Group’s and/or, following Completion, the Combined Group’s business, prospects, results of
operations and financial condition.

2.22 4 new Combined Group brand and marketing campaign may not effective and may erode brand and
stakeholder value.

As a result of the Merger, it is proposed that the Shanks Group undergoes a rebranding process. A
rebranding process can be costly and have the potential to erode brand and stakeholder value. Although
Shanks management will undertake this process with a great deal of consultation, there is a risk that any
subsequent rebranding may have a material adverse effect on the Shanks Group’s, the VGG Group’s and,
following Completion, the Combined Group’s business, prospects, results of operations and financial
condition.

2.23 Each of the Shanks Group and the VGG Group is and, following Completion, the Combined Group will be
exposed to a risk of dependence on third parties.

For the construction and management of waste treatment sites, the Shanks Group, the VGG Group and,
following Completion, the Combined Group may depend on a limited number of third parties, including
contractors who provide the necessary technology, suppliers that supply waste for processing and other
partners who accept off-take from waste processing sites. The number of contractors with sufficient
expertise to design, install and/or maintain waste treatment technology is limited. Such contractors may be
unable to deliver projects on time or at all, resulting in increased risk that costs will be higher than
originally planned, site performance levels will not comply with specifications or that the Shanks Group,
the VGG Group and, following Completion, the Combined Group will incur penalties or face termination
of project agreements. Such contractors have in the past and may in the future become insolvent, and it
may be difficult or impossible to find a suitable replacement contractor, which may cause a delay in or
prevent completion of a project. For example, the recent insolvency of a major sub-contractor engaged to
deliver the Shanks Group’s Derby facility may lead to a six month delay in the commissioning of that
facility, and is expected to have a financial impact in the second half of the financial year ended 31 March
2017 of lost commissioning profits and an expected £1.7 million of liquidated damages. Each of the Shanks
Group and the VGG Group relies and, following Completion, the Combined Group will rely on suppliers
of waste for it to process and partners able to accept its waste off-take. Increased competition, changes to
or termination of municipal and other contracts and other factors, which may be out of the Shanks
Group’s, the VGG Group’s and, following Completion, the Combined Group’s control, may result in a
reduced number of suppliers and/or partners, which may adversely affect Shanks Group’s, the VGG
Group’s and, following Completion, the Combined Group’s ability to conduct its business, fulfil existing
obligations and implement its growth strategy. Any of these factors may have a material adverse effect on
the Shanks Group’s, the VGG Group’s and, following Completion, the Combined Group’s business,
prospects, results of operations and financial condition.

2.24 Catastrophe or other physical or severe weather conditions at one or more of the Shanks Group’s, the VGG
Group’s or, following Completion, the Combined Group’s facilities may adversely affect the Shanks Group’s,
the VGG Group’s and, following Completion, the Combined Group’s business.

A catastrophic incident involving any of the Shanks Group’s, the VGG Group’s or, following Completion,
the Combined Group’s principal facilities, such as an explosion, fire or flooding, could result in
interruption and closure of that location and, as a result, the Shanks Group’s, the VGG Group’s and,
following Completion, the Combined Group’s business may, to the extent not covered by insurance, be
adversely affected. In addition, certain of the Shanks Group’s, the VGG Group’s and, following
Completion, the Combined Group’s respective operations may be adversely affected by long periods of
severe weather hampering collection, treatment, recycling and landfill site operations, which in turn may
have a material adverse effect on the Shanks Group’s, the VGG Group’s and, following Completion, the
Combined Group’s business, prospects, results of operations and financial condition.
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2.25 If its information technology systems fail, the Shanks Group, the VGG Group and, following Completion, the
Combined Group’s business could be adversely affected.

System failures in the operation of current information technology systems or the technology systems of
third parties on which the Shanks Group, the VGG Group or, following Completion, the Combined Group
relies could adversely affect, or even temporarily disrupt, all or a portion of operations until resolved.
Systems failures could be caused for any number of reasons including loss of power, human error, natural
disasters, fire, sabotage, hardware or software malfunctions or defects, computer viruses, intentional acts
of vandalism, customer error or misuse, lack of proper maintenance or monitoring and similar events. The
importance of information management applies in particular to financial processes, marketing and sales,
logistical processes and laws and regulations. Additionally, any systems failures could impede ability to
timely collect and report financial results in accordance with applicable laws. Inabilities and delays in
implementing new systems could adversely affect the Shanks Group’s, the VGG Group’s and, following
Completion, the Combined Group’s ability to realise projected or expected cost savings. Unauthorised
access from outside parties (such as computer hackers or cyber terrorists) intent on extracting information,
corrupting information or disrupting business processes could disrupt business and could result in a loss of
assets, loss of data, litigation or arbitration claims or reputational damage, any of which may have a
material adverse effect on the Shanks Group’s, the VGG Group’s and, following Completion, the
Combined Group’s business, prospects, results of operations and financial condition.

2.26 The Shanks Group’s, the VGG Group’s and, following Completion, the Combined Group’s business and
financial condition may be materially adversely affected by global economic conditions and uncertainties.

Each of the Shanks Group and the VGG Group operate and, following Completion, the Combined Group
will operate in numerous countries. Over recent years, the global financial markets have experienced
turbulence. Macroeconomic development is dependent upon the evolution of a number of global and local
factors, such as the crisis in the credit markets and uncertainty with regard to interest rates, economic
crises arising from sovereign debt overruns, government budget consolidation measures related thereto,
reduced levels of capital expenditures, declining consumer and business confidence, increasing
unemployment in certain countries, fluctuating commodity prices (in particular, in oil and gas markets)
and exchange rates, bankruptcies, natural disasters, presidential elections and other governmental changes,
political crises and other challenges affecting the speed of sustainable macroeconomic growth.

Businesses are also affected by government spending priorities and the willingness of governments to
commit substantial resources. Current global economic and financial market conditions and the potential
for a significant and prolonged global recession and any uncertainty in the political environment, including
the consequences (both within the UK and globally) of the UK’s referendum held on 23 June 2016 in
favour of leaving the European Union, may have a material adverse effect on the Shanks Group’s, the
VGG Group’s and, following Completion, the Combined Group’s business, prospects, results of operations
and financial condition.

2.27 The Shanks Group and the VGG Group are and, following Completion, the Combined Group will be exposed
to risks relating to its international operations.

As at the date of this Combined Circular and Prospectus, the Shanks Group operates at over 80 locations
in Europe and Canada, the VGG Group operates at over 100 locations worldwide and, following
Completion, the Combined Group will operate internationally in the same jurisdictions as those in which
the Shanks Group and VGG Group currently operate. In the future, the Combined Group may also seek
to expand its operations to additional jurisdictions. Doing business internationally exposes the Shanks
Group and the VGG Group and, following Completion, will expose the Combined Group to a variety of
risks including:

(a) the burden of complying with multiple and possibly conflicting laws and any unexpected changes in
regulatory requirements between different jurisdictions, including increased labour and employee
costs;

(b) exchange controls, import and export restrictions and tariffs and other trade protection measures and
sanctions;

(c) unstable economic, financial and market conditions and increased expenses;

(d) inflation or unstable interest rate environments;
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(e) potentially adverse tax consequences from changes in tax law, requirements relating to withholding
taxes or remittances and compliance with multiple, possibly conflicting, tax laws; and

(f) exposure to liability under the UK Bribery Act 2010 and similar laws in other countries.

Any one of these factors could materially adversely affect the Shanks Group’s and the VGG Group’s and,
following Completion, the Combined Group’s ability to provide services to customers in one or more of
these jurisdictions, which could in turn materially adversely affect the Shanks Group’s, the VGG Group’s
and the Combined Group’s business, prospects, results of operation and financial condition.

2.28 The Shanks Group is and, following Completion, the Combined Group will be exposed to a number of political,
social and macroeconomic risks relating to the United Kingdom’s potential exit from the European Union.

On 23 June 2016, the United Kingdom voted in a national referendum to withdraw from the European
Union. The result of the referendum does not legally obligate the United Kingdom to exit the European
Union, and it is unclear if or when the United Kingdom will formally exit the European Union or the terms
on which it may do so (including as to its future relationship with the European Union). Regardless of any
eventual timing or terms of the United Kingdom’s exit from the European Union, the June referendum
has created significant political, social and macroeconomic uncertainty in the United Kingdom. In
addition, certain public figures in other EU Member States have called for referenda in their respective
countries on exiting the European Union, raising concerns over a “domino” of “contagion” effect whereby
multiple Member States seek to exit the European Union and/or the Eurozone, creating additional
uncertainty.

As a result of this uncertainty, in the immediate wake of the UK referendum, the pound sterling
experienced sharp depreciation. Also, within days of the referendum, Moody’s Investors Service
downgraded the outlook of the UK government’s bond rating from stable to negative, Fitch downgraded
the UK government’s credit rating from AA+ (stable) to AA (negative) and Standard & Poor’s Ratings
Services downgraded the UK government’s credit rating from AAA (negative) to AA(negative), in each
case warning that the country’s economic growth and fiscal strength are likely to be lower in the event the
United Kingdom exits the European Union. Furthermore, on 4 August 2016 the Bank of England cut the
base rate from 0.5 per cent. to 0.25 per cent. and noted its willingness to engage in a further round of
“quantitative easing” through the purchase of UK government bonds to support the UK economy.

The possible exit of the United Kingdom (or any other country) from the European Union or prolonged
uncertainty relating to the United Kingdom’s possible exit and the consequences thereof in the United
Kingdom and in the European Union could result in significant macroeconomic deterioration, including,
but not limited to volatility in global stock exchange indices and foreign exchange markets (in particular a
further weakening of the pound sterling and Euro against other leading currencies), decreased GDP in the
markets in which each of the Shanks Group and the VGG Group operates and, following Completion, the
Combined Group will operate and a downgrade of the United Kingdom’s sovereign credit rating. In
addition, there are increasing concerns that these events could push the United Kingdom and/or other
countries within the Eurozone into recession, any of which, were they to occur, would further destabilise
the global financial markets and may have a material adverse effect on the Shanks Group’s, the VGG
Group’s and, following Completion, the Combined Group’s business, prospects, results of operations and
financial condition.

3. RISKS RELATING TO THE INDUSTRY IN WHICH THE SHANKS GROUFE, THE VGG GROUP
AND, FOLLOWING COMPLETION, THE COMBINED GROUP OPERATE

3.1 The waste management industry is subject to extensive government regulations and any changes to such
regulations or new regulations could restrict the Shanks Group’s, the VGG Group’s and, following
Completion, the Combined Group’s operations or increase its costs of operations or impose additional capital
expenditures.

Each of the Shanks Group and the VGG Group is and, following Completion, the Combined Group will
be subject to EU, Dutch, Belgian, UK, Canadian, French, German, Portuguese and Hungarian laws and
regulations, including a large number of complex laws, rules, orders, court decisions and interpretations
govern landfill taxes, incineration taxes, green energy subsidies, environmental protection, health, safety,
land use, transportation and related matters. Among other things, increasing legislation may restrict the
Shanks Group’s, the VGG Group’s and, following Completion, the Combined Group’s operations and
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adversely affect its business, prospects, results of operations and financial condition by imposing conditions
such as:

(a) limitations on locating and constructing new waste recycling, recovery of energy, treatment or disposal
facilities or expanding existing facilities;

(b) regulation of the operation of such facilities and processes for the transport and acceptance of waste
consignments;

(c) tightening of regulation or raising of standards relating to waste recovery, treatment or disposal and
the facilities at which such operations are carried out;

(d) limitations, regulations or levies on collection, recovery, treatment and disposal prices, rates and
volumes; or

(e) removing or reducing incentives for the purchase of renewable sources of electricity produced from
waste.

3.2 Each of the Shanks Group and the VGG Group is required and, following Completion, the Combined Group
will be required to comply with environmental regulations and licence conditions at its waste treatment and
disposal sites, which may result in exposure to increased costs and potential remedial actions.

Virtually all of the Shanks Group’s and the VGG Group’s operations are required and, following
Completion, virtually all of the Combined Group’s operations will be required to hold local licences,
permits and/or other permissions to operate and compliance with the conditions in such licences, permits
and/or permissions is monitored by local authorities or regulatory agencies. These regulations, permits and
licences affect ongoing operations and require capital costs and operating expenditures in order to achieve
and maintain compliance. While the Directors believe that the Shanks Group has a track record of
historical environmental compliance, the processing of waste, especially organic waste, can result in
non-compliance, such as periods of nuisance including odour. In the event of non-compliance, the Shanks
Group, the VGG Group and, following Completion, the Combined Group may receive notices from such
local authorities or regulatory agencies. Commonly, such notices specify actions to be taken and the
associated timescales to remediate the non-compliance. Completion of any remedial actions in the
required timescales or at all may be costly and divert financial resources from other intended uses. If the
Shanks Group, the VGG Group and, following Completion, the Combined Group fails to carry out the
actions specified in such notices, the relevant local authorities or regulatory agencies have the power to
impose fines, operating restrictions, suspend or revoke such licences, permits and/or permissions or
undertake prosecution, any of which may have a material adverse effect on the Shanks Group’s, the VGG
Group’s and, following Completion, the Combined Group’s business, prospects, results of operations and
financial condition. Further, suspension or revocation of a required licence, permit or permission in
respect of the Shanks Group’s and, following Completion, one of the Combined Group’s PFI and PPP
contracts may be an event of default under any related credit agreement, which may give the counterparty
the right to make a claim up to the relevant liability cap.

In addition, although the Directors are not, as of the date of this Combined Circular and Prospectus, aware
of any proposed material amendments to these applicable regulations, permits and licences, there can be
no assurance that amendments will not be made in the future that may result in further costs of compliance
for the Shanks Group, the VGG Group and, following Completion, the Combined Group. The cost of
regulatory challenges, complying with current and future regulations and any remedial actions imposed
could have a material adverse effect on the Shanks Group’s, the VGG Group’s and, following Completion,
the Combined Group’s business, prospects, results of operations and financial condition.

3.3 The Shanks Group’s, the VGG Group’s and, following Completion, the Combined Group’s operations expose it
to the risk of material health and safety liabilities.

The potential impact of health and safety and employment laws and regulations is higher for the waste
management sector than for most other industry sectors. Waste management is acknowledged to be one of
the highest risk industries, with fatal and serious accident rates at least as high as those for construction,
agriculture and other sectors with known elevated risk profiles. Although each of the Shanks Group and
the VGG Group treats and, following Completion, the Combined Group will treat compliance with health
and safety and employment laws and regulations very seriously, accidents may occur which may lead to
legal proceedings being brought against the Shanks Group, the VGG Group or, following Completion, the
Combined Group. Such legal proceedings may lead to damages being awarded against, and/or to fines and
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penalties being imposed on, the Shanks Group, the VGG Group and, following Completion, the
Combined Group, as well as cause damage to the Shanks Group’s, the VGG Group’s and, following
Completion, the Combined Group’s reputation with local communities, customers, joint venture partners,
employees and regulators. Such damages, fines, penalties and adverse events may have a material adverse
effect on the Shanks Group’s, the VGG Group’s and, following Completion, the Combined Group’s
business, prospects, results of operations and financial condition.

3.4 The Shanks Group, the VGG Group and, following Completion, the Combined Group may become involved in
governmental, legal or arbitration proceedings or investigations, including potential class actions and other
lawsuits.

Due to the nature of its waste management operations, each of the Shanks Group and the VGG Group
from time to time has been and, following Completion, the Combined Group from time to time may
become involved in a wide variety of proceedings or investigations by private parties (such as employees,
contractual counterparties or other third parties), governmental or regulatory bodies (such as municipal
councils or environmental agencies) and administrative agencies, particularly relating to environmental,
health, public liability, safety and land use issues and related matters. These include planning permission
applications and appeals against refusal of permission in relation to the location of proposed or existing
installations, complaints and statutory nuisance actions, challenges by third parties to decisions relating to
the Shanks Group’s, the VGG Group’s and, following Completion, the Combined Group’s operations that
have been made by local authorities or environmental agencies and proceedings brought against the
Shanks Group, the VGG Group and, following Completion, the Combined Group by local authorities or
environmental agencies relating to any failure by the Shanks Group, the VGG Group and, following
Completion, the Combined Group to comply with its permits or in relation to periods of nuisance
including odour. The outcomes of legal proceedings, including regulatory actions and employee disputes,
are inherently unpredictable, and Shanks cannot guarantee that the Combined Group will succeed in
defending any current or future claims or that judgments will not be rendered against them with respect to
any or all current or future proceedings. In the past these have resulted and in the future these could result
in the imposition of fines, penalties, adverse judgments, revocation of permits, settlements, requirements
to complete remedial works and/or unanticipated costs which, if not adequately covered by its insurance
may have a material adverse effect on the Shanks Group’s, the VGG Group’s and, following Completion,
the Combined Group’s business, prospects, results of operations and financial condition. Such proceedings
could incur charges that exceed present or future accruals or insurance coverage and may be expensive and
time consuming, divert management resources and harm the Shanks Group’s, the VGG Group’s and,
following Completion, the Combined Group’s reputation.

4. RISKS RELATING TO THE EQUITY ISSUE, THE NIL PAID RIGHTS, THE FULLY PAID RIGHTS
AND THE ORDINARY SHARES

4.1 The Equity Issue is not conditional on Completion.

It is possible that following Equity Issue Admission, Completion may not occur, in particular if any of the
conditions precedent to Completion are not satisfied in accordance with the Merger Agreement. In this
case, as the Equity Issue is not conditional upon Completion, it is possible that the Equity Issue would still
be completed and the proceeds of the Equity Issue would be received by Shanks even if Completion does
not occur. In the unlikely event that the Equity Issue were to proceed but Completion does not occur, the
Directors will assess the options available to Shanks, including the return of the net proceeds of the Equity
Issue to Shareholders. The timing of any return of capital would take into account the Shanks Group’s
sources of funding (including the renewal of certain existing committed facilities in the ordinary course)
and any planned non-core disposals. Any such return of capital may be implemented in more than one
tranche. In such circumstances, there can be no assurance or guarantee given as to either the manner in
which it would do so or the time such process would take. Effecting the return of the net proceeds of the
Equity Issue also may carry financial costs for certain Shareholders and will have costs for Shanks.

4.2 Qualifying Shareholders and prospective Shareholders should be aware that there may be possible volatility in
the price of the Nil Paid Rights, the Fully Paid Rights and/or the Ordinary Shares.

As the trading price of the Nil Paid Rights will depend on the trading price of the Ordinary Shares, the
price of the Nil Paid Rights and the Fully Paid Rights may be volatile and subject to the same risks as noted
elsewhere in this Combined Circular and Prospectus in respect of the Ordinary Shares. Such risks may
include significant fluctuations due to a change in sentiment in the market regarding the Nil Paid Rights,
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the Fully Paid Rights and/or the Ordinary Shares (or securities similar to them), including, in particular, in
response to various facts and events, including national and/or global economic financial conditions, any
regulatory changes affecting the Shanks Group’s, the VGG Group’s and, following Completion, the
Combined Group’s operations, variations in the Shanks Group’s, the VGG Group’s and, following
Completion, the Combined Group’s operating results and/or business developments and/or those of their
respective competitors. Stock markets have from time to time experienced significant price and volume
fluctuations that have affected the market prices for securities and the Nil Paid Rights, Fully Paid Rights
and/or the Ordinary Shares may be subject to fluctuations which may be unrelated to the Shanks Group’s,
the VGG Group’s and, following Completion, the Combined Group’s operating performance or prospects.
Furthermore, the Shanks Group’s, the VGG Group’s and, following Completion, the Combined Group’s
operating results and prospects from time to time may be below the expectations of market analysts and
investors. Any of these events could result in a decline in the trading price of the Nil Paid Rights, the Fully
Paid Rights and/or the Ordinary Shares. Furthermore, any volatility in the trading price of Ordinary Shares
may have the effect of magnifying the price volatility of the Nil Paid Rights and Fully Paid Rights.

4.3 A trading market for the Nil Paid Rights, the Fully Paid Rights or the Equity Issue Shares may not develop.

Applications will be made to the FCA and the London Stock Exchange, respectively, for the Equity Issue
Shares to be admitted to the premium listing segment of the Official List and to trading on the Main
Market. It is expected that Equity Issue Admission will become effective and dealings in the Firm Placing
Shares and the Rights Issue Shares (nil paid) will commence on the London Stock Exchange at 8.00 a.m.
on 26 October 2016 It is expected that dealings in the Rights Issue Shares (fully paid) will commence on
the Main Market at 8.00 a.m. on 10 November 2016. There can be no assurance, however, that any of the
conditions to which Equity Issue Admission is subject will be met and, therefore, that Equity Issue
Admission will become effective. In addition, there can be no assurance that an active trading market in
the Nil Paid Rights, the Fully Paid Rights or the Equity Issue Shares will develop upon or following Equity
Issue Admission.

4.4 The trading price of Ordinary Shares may decline significantly below the Placing Price and/or the Issue Price.

The trading price of the Ordinary Shares may decline below the Issue Price and/or the Placing Price.
Should that occur after Placees acquire Firm Placing Shares or Shareholders and Placees exercise their
rights in the Rights Issue, Shareholders and Placees who exercise their rights in the Rights Issue will suffer
an immediate unrealised loss as a result. Following the exercise of rights in the Rights Issue, such Placees
may be unable to sell Firm Placing Shares at a price equal to or greater than the Placing Price and/or such
Shareholders and Placees may be unable to sell Rights Issue Shares at a price equal to or greater than the
Issue Price. Shareholders and Placees who decide not to exercise their rights may also sell or transfer their
Nil Paid Rights. If the trading price of the Ordinary Shares declines below the Placing Price and/or Issue
Price, Shareholders, Placees and investors who have acquired any such Nil Paid Rights in the secondary
market or who have acquired any Firm Placing Shares likely will suffer a loss as a result.

4.5 Qualifying Shareholders outside the United Kingdom may not be able to take up their rights under the Rights
Issue and they and other prospective investors outside the United Kingdom may not be able to participate in the
Firm Placing or future equity offerings.

Securities laws of certain jurisdictions may restrict Shanks’ ability to allow participation by Qualifying
Shareholders or other prospective investors in those jurisdictions in the Firm Placing, the Rights Issue or
future equity offerings. In particular, none of the Nil Paid Rights, the Fully Paid Rights, the Rights Issue
Shares, the Firm Placing Shares or the Ordinary Shares have been or will be registered under the US
Securities Act. Therefore, Qualifying Shareholders who are located in the United States may not be able to
take up their rights under the Rights Issue unless an exemption from the registration requirements of the
US Securities Act is available. For further information, see paragraph 3 of Part 3 (Terms and conditions of
the Equity Issue). Qualifying Shareholders who have a registered address in or who are resident in, or who
are citizens of, countries other than the United Kingdom should consult their professional advisers as to
whether they require any governmental or other consents or need to observe any other formalities to
enable them to take up their Nil Paid Rights or to acquire Fully Paid Rights or Equity Issue Shares.
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4.6 Qualifying Shareholders (including Placees) who elect not (or are not permitted) to take up their rights under
the Rights Issue or otherwise acquire Rights Issue Shares may not receive compensation for their Nil Paid
Rights.

If a Qualitying Shareholder (including a Placee), including any Qualifying Shareholder in a jurisdiction
where its participation is restricted for legal, regulatory or other reasons, does not respond by the latest
time and date for acceptance and payment in full for that Qualifying Shareholder’s provisional allotment of
Rights Issue Shares, that Qualifying Shareholder’s Nil Paid Rights will lapse. Shanks has made
arrangements under which the Sole Underwriter and Bookrunner, within two Business Days following the
expiration of the latest time and date for acceptance and payment, will use its reasonable endeavours to
procure subscribers for Rights Issue Shares not taken up by Qualifying Shareholders. If, however, the Sole
Underwriter and Bookrunner is unable to find subscribers for such Rights Issue Shares or is unable to
achieve a specified premium over the Issue Price and the related expenses of procuring such subscribers,
Qualifying Shareholders will not receive any consideration for the Nil Paid Rights which they have not
taken up.

4.7 Non-participating Shareholders will be subject to a dilution of ownership of their Ordinary Shares upon the
issue of the Firm Placing Shares and, following Completion, the Consideration Shares and Qualifying
Shareholders who elect not (or are not permitted) to take up their rights under the Rights Issue may suffer a
dilution of ownership of their Ordinary Shares upon the issue of the Rights Issue Shares.

As the Firm Placing is not being carried out on a pre-emptive basis, non-participating Shareholders will
have their proportionate shareholdings in Shanks diluted by 10.2 per cent. as a consequence of the Firm
Placing. To the extent that Qualifying Shareholders (including Placees) do not exercise their Nil Paid
Rights to subscribe for Rights Issue Shares, their proportionate ownership and voting interest in the
Ordinary Shares (upon the issue of Equity Issue Shares) will, accordingly, be reduced, and the percentage
that their Ordinary Shares will represent of the total share capital of Shanks will be reduced accordingly.
Qualifying Shareholders who do not take up their entitlements to Rights Issue Shares will have their
proportionate shareholdings in Shanks diluted by up to approximately 27.3 per cent. as a consequence of
the Rights Issue. Even if a Qualifying Shareholder elects to sell its unexercised Nil Paid Rights, or such Nil
Paid Rights are sold on its behalf, the consideration it receives may not be sufficient to compensate it fully
for the dilution of its percentage ownership of Shanks’ issued share capital that may be caused as a result
of the Rights Issue. Shareholders who do not participate in the Firm Placing and who do not take up their
entitlements in the Rights Issue will be diluted by 34.7 per cent. in aggregate as a result of the Equity Issue.
Upon Completion, Shareholders will have their proportionate shareholdings in Shanks diluted by
approximately 23.8 per cent. as a consequence of the issue of the Consideration Shares.

4.8 Any future issue of Ordinary Shares or sales of Ordinary Shares by major Shareholders will further dilute the
holdings of shareholders of the Combined Group and/or could adversely affect the market price of Ordinary
Shares.

Other than pursuant to the Equity Issue, the Merger Agreement and any employee share schemes, Shanks
has no current plans for an offering of Ordinary Shares. However, it is possible that Shanks or, following
Completion, the Combined Group may decide to offer additional Ordinary Shares in the future either to
raise capital or for other purposes. If Shareholders of the Combined Group did not take up such offer of
Ordinary Shares or are not eligible to participate in such offering, their proportionate ownership and
voting interests in the Combined Group would be reduced and the percentage that their Ordinary Shares
would represent of the total issued share capital of the Combined Group would be reduced accordingly. In
addition, an additional offering or significant sales of Ordinary Shares by major Shareholders, including by
VGG’s ultimate shareholders who may seek to sell the Consideration Shares following the expiry of the
lock-up and orderly market undertakings in the Merger Agreement, could have a material adverse effect
on the market price of Ordinary Shares.

4.9 It may not be possible to effect service of process upon Shanks or the Directors or enforce court judgments
against Shanks or the Directors.

Shanks is incorporated and registered in Scotland and its head office is located in England. The rights of
Shareholders are governed by the Companies Act and the Articles. Shareholders resident outside the
United Kingdom may not be able to enforce a judgment against Shanks or some or all of the Directors.
The majority of the Directors are and are anticipated to continue to be residents of the United Kingdom.
Consequently, it may not be possible for a Shareholder who is resident in, ordinarily resident in or is a
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citizen of, or who has a registered address in, a jurisdiction outside the United Kingdom (an “Overseas
Shareholder”) to effect service of process upon Shanks or the Directors within its country of residence or
to enforce against Shanks or the Directors judgments of courts of the Overseas Shareholder’s country of
residence based on civil liabilities under that country’s securities laws. There can be no assurance that
Overseas Shareholders will be able to enforce any judgments in civil and commercial matters or any
judgments under the securities laws of countries other than Scotland or England against Shanks or the
Directors who are residents of countries other than those in which judgment is made. In addition, Scottish,
English or other courts may not impose civil liability on the Directors in any original action based solely on
foreign securities laws brought against Shanks or, following Completion, the Combined Group or the
Directors in a court of competent jurisdiction in Scotland, England or other countries.

4.10 Shanks may pay out smaller dividends than the market expects.

Although Shanks has paid dividends to Shareholders in the past and intends to do so in the future, there
can be no assurance that Shanks will be able to maintain its profitability at such a level where it can pay
dividends at the same or higher level, or at all, in the future. Future dividends will depend on factors both
within and outside Shanks’ control including, among other things, its ability to receive dividends from its
subsidiaries which, in turn, depends upon the existence of distributable reserves and cash in such
subsidiaries, its profits, financial condition, accounting changes, general economic conditions and other
factors that the Directors deem significant from time to time. Shanks paid a final dividend of 2.35 pence
per Ordinary Share in each of the financial years ended 31 March 2012, 2013, 2014 and 2015 and has
declared a final dividend of 2.35 pence per Ordinary Share in respect of the financial year ended 31 March
2016. Following the Equity Issue, the Board’s intention is to pay an interim and final dividend for the year
to 31 March 2017, and maintain its progressive policy within the range of 2.0 to 2.5 times dividend cover in
the medium term. However, there can be no assurance that Shanks will continue to pay dividends in the
future or if it does pay dividends, regarding the amount of such dividends and, consequently, Shareholders
may not receive their anticipated income stream.

4.11 Investors who purchase Nil Paid Rights, Fully Paid Rights, Equity Issue Shares or Ordinary Shares in
currencies other than Sterling are subject to exchange rate risk.

The Nil Paid Rights, the Fully Paid Rights, the Equity Issue Shares and the Ordinary Shares are priced in
Sterling. Accordingly, any investor outside the United Kingdom is subject to adverse movements in its local
currency against Sterling. In addition, any depreciation of the pound sterling in relation to such foreign
currency will reduce the value of the investment in the Ordinary Shares in foreign currency terms and may
adversely affect the value of any dividends paid in respect of the Ordinary Shares.
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IMPORTANT INFORMATION
1. NOTICE TO SHAREHOLDERS AND PROSPECTIVE INVESTORS

Shareholders and prospective investors should rely only on the information in this Combined Circular and
Prospectus and the documents incorporated by reference herein when deciding whether to invest in the
Ordinary Shares. No person has been authorised to give any information or to make any representations in
connection with the Equity Issue other than those contained in this Combined Circular and Prospectus
and, if given or made, such information or representation must not be relied upon as having been
authorised by or on behalf of Shanks, the Directors or either of the Joint Sponsors. No representation or
warranty, express or implied, is made by either of the Joint Sponsors or any selling agent as to the accuracy
or completeness of such information, and nothing contained in this Combined Circular and Prospectus is,
or shall be relied upon as, a promise or representation by either of the Joint Sponsors or any selling agent
as to the past, present or future. Without prejudice to any obligation of Shanks to publish a supplementary
prospectus pursuant to section 87G of FSMA and paragraph 3.4.1 of the Prospectus Rules, or a
supplementary circular pursuant to Listing Rule 10.5.4R, neither the delivery of this Combined Circular
and Prospectus nor any issue, sale or acquisition of Nil Paid Rights, Fully Paid Rights, Equity Issue Shares
and/or Consideration Shares shall, under any circumstances, create any implication that there has been no
change in the business or affairs of Shanks since the date hereof or that the information contained herein
is correct as of any time subsequent to the earlier of the date hereof and any earlier specified date with
respect to such information.

Shanks will update the information provided in this Combined Circular and Prospectus by means of a
supplement hereto if a significant new factor, material mistake or inaccuracy relating to this Combined
Circular and Prospectus occurs or arises prior to the later of Equity Issue Admission and, if Completion
occurs, Consideration Share Admission that may affect the ability of Shareholders and prospective
investors to make an informed assessment of the Merger or the Equity Issue. This Combined Circular and
Prospectus and any supplement thereto will be subject to approval by the FCA and will be made public in
accordance with the Prospectus Rules. If a supplement to the Combined Circular and Prospectus is
published prior to Equity Issue Admission, investors shall have the right to withdraw their applications to
acquire Nil Paid Rights, Fully Paid Rights and/or Equity Issue Shares made prior to the publication of such
supplement. Such withdrawal must be done within the time limits set out in the supplement (if any) which
shall not be shorter than two clear Business Days after publication of such supplement.

The contents of this Combined Circular and Prospectus are not to be construed as legal, financial, business
or tax advice. Each Shareholder and prospective investor should consult his or her own lawyer, financial
adviser or tax adviser for legal, financial or tax advice in relation to any acquisition or proposed acquisition
of Nil Paid Rights, Fully Paid Rights, Equity Issue Shares, Consideration Shares or Ordinary Shares. Each
Shareholder and prospective investor should consult with such advisers as needed to make its investment
decision and to determine whether it is legally permitted to hold Nil Paid Rights, Fully Paid Rights, Equity
Issue Shares, Consideration Shares or Ordinary Shares under applicable legal, investment or similar laws
or regulations.

Prospective investors should be aware that they may be required to bear the financial risks of any
investment in Nil Paid Rights, Fully Paid Rights, Equity Issue Shares, Consideration Shares or Ordinary
Shares for an indefinite period of time.

This Combined Circular and Prospectus is not intended to provide the basis of any credit or other
evaluation and should not be considered as a recommendation by any of Shanks, the Directors, the Joint
Sponsors or any of their respective representatives that any recipient of this Combined Circular and
Prospectus should acquire the Nil Paid Rights, the Fully Paid Rights, the Equity Issue Shares or the
Ordinary Shares.

Prior to making any decision whether to acquire any Nil Paid Rights, Fully Paid Rights, Equity Issue Shares
or Ordinary Shares, Shareholders and prospective investors should ensure that they have read this
Combined Circular and Prospectus in its entirety and the documents incorporated by reference herein and,
in particular, the section titled “Risk Factors”, and not just rely on key information or information
summarised in it. In making an investment decision, Shareholders and prospective investors must rely
upon their own examination of Shanks and the terms of this Combined Circular and Prospectus, including
the merits and risks involved. Any decision to acquire Nil Paid Rights, the Fully Paid Rights, the Equity
Issue Shares or Ordinary Shares should be based solely on this Combined Circular and Prospectus.
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Shareholders and prospective investors who acquire Nil Paid Rights, Fully Paid Rights, Equity Issue Shares
or Consideration Shares will be deemed to have acknowledged that: (i) they have not relied on either of
the Joint Sponsors or any person affiliated with any of them in connection with any investigation of the
accuracy of any information contained in this Combined Circular and Prospectus or their investment
decision; (ii) they have relied solely on the information contained in this Combined Circular and
Prospectus; and (iii) no person has been authorised to give any information or to make any representation
concerning Shanks or the Nil Paid Rights, the Fully Paid Rights, the Equity Issue Shares, the Consideration
Shares or the Ordinary Shares (other than as contained in this Combined Circular and Prospectus) and, if
given or made, any such other information or representation should not be relied upon as having been
authorised by any of Shanks, the Directors or the Joint Sponsors.

None of Shanks, the Directors, the Joint Sponsors or any of their representatives is making any
representation to any offeree or acquirer of Nil Paid Rights, Fully Paid Rights, Equity Issue Shares,
Consideration Shares or Ordinary Shares regarding the legality of an investment by such offeree or
acquirer.

2. PRESENTATION OF FINANCIAL INFORMATION

Unless otherwise indicated, the historical financial information included or incorporated by reference in
this Combined Circular and Prospectus is audited and has been prepared in accordance with International
Financial Reporting Standards, as adopted by the European Union (“IFRS”) and is presented in a form
that is consistent with the accounting policies adopted by Shanks in its latest annual consolidated accounts.
For full details of the basis of preparation, please refer to Note 1 (‘Accounting Policies’) to the Shanks
Group’s historical financial information incorporated by reference in this Combined Circular and
Prospectus as set out in Part 10 (Historical financial information of the Shanks Group). The VGG Group’s
historical financial information set out in Part 11 (Historical financial information of the Shanks Group) has
been prepared on the same basis.

The significant IFRS accounting policies described in Note 1 (‘Accounting policies’) to the Shanks Group’s
historical financial information incorporated by reference in this Combined Circular and Prospectus as set
out in Part 10 (Historical financial information of the Shanks Group) are applied consistently in the
preparation of the historical financial information included or incorporated by reference in this Combined
Circular and Prospectus.

The VGG Group’s historical financial information as of and for the three years ended December 31, 2013,
2014 and 2015 included in this Combined Circular and Prospectus has been adjusted to reflect the
accounting policies adopted by Shanks in its audited financial statements for the year ended 31 March
2016, as required by item 13.5.4R(1) of the Listing Rules issued by the FCA. Accordingly, such historical
financial information differs, and may not be comparable to, the audited historical financial statements of
the VGG Group for the years ended December 31, 2013, 2014 and 2015 filed with the Dutch Chamber of
Commerce (Kamer van Koophandel) and included in the VGG Group’s annual reports for 2013, 2014 and
2015 available on the VGG Group’s website.

2.1 Pro forma financial information

The unaudited pro forma financial information of the Combined Group set out in Part 12 (Pro forma
financial information of the Combined Group) has been prepared to illustrate the effect of the Transaction
on the net assets of Shanks at 31 March 2016 as if it had taken place on 31 March 2016 and the effect on
the income statement of Shanks for the year ended 31 March 2016 as if it had taken place on 1 April 2015.

The unaudited pro forma statement of net assets and pro forma income statement are based on the
consolidated historical financial information of the Shanks Group and the VGG Group and compiled on
the basis set out in the notes set out in Section A of Part 12 (Pro forma financial information of the
Combined Group) and in accordance with the accounting policies adopted by Shanks for the year ended
31 March 2016.

2.2 Non-IFRS financial measures and other metrics

In this Combined Circular and Prospectus, Shanks presents certain financial measures and other metrics
relating to both the Shanks Group and the VGG Group that are not recognised under IFRS and, in the
case of the VGG Group, are unaudited. The Directors believe that each of these measures provides useful
information with respect to the performance of the Shanks Group’s and the VGG Group’s businesses and
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operations. These non-IFRS financial measures and other metrics are not measures recognised under
IFRS or any other internationally accepted accounting principles, and Shareholders and prospective
investors should not consider such measures as an alternative to the IFRS measures included in Shanks’ or
VGG’s respective historical financial information. The non-IFRS financial measures and other metrics,
each as defined herein, may not be comparable to similarly titled measures presented by other companies
as there are no generally accepted principles governing the calculation of these measures and the criteria
upon which these measures are based can vary from company to company. Even though the non-IFRS
financial measures and other metrics are used by Shanks’ and VGG’s respective management to assess
their respective financial results and these types of measures are commonly used by investors, they have
important limitations as analytical tools, and investors should not consider them in isolation or as
substitutes for analysis of Shanks’ or VGG’s respective position or results as reported under IFRS.

(a) Shanks

In this Combined Circular and Prospectus, Shanks presents the Shanks Group’s revenue from continuing
operations, Adjusted EBITDA from continuing operations, trading profit from continuing operations,
underlying free cash flow and underlying profit before tax because it believes that they provide useful
information on underlying trends to Shareholders. These measures are used by the Shanks Group for
internal performance analysis and incentive compensation arrangements for employees.

The terms ‘trading profit’, ‘exceptional items’ and ‘underlying’ are not defined terms under IFRS and may
therefore not be comparable with similarly titled profit measures reported by other companies. It is not
intended to be a substitute for, or superior to, general accepted accounting practice measurements of
profit. The term ‘underlying’ refers to the relevant measure being reported for continuing operations
excluding non-trading and exceptional items, financing fair value remeasurements and amortisation of
acquisition intangibles.

Items classified as non-trading and exceptional include, but are not limited to, significant impairments,
restructuring of the activities of an entity including employee severance costs, acquisition and disposal
transaction costs, onerous contracts, significant provision releases and the profit or loss on disposal of
properties.

The non-IFRS financial measures relating to Shanks and included in this Combined Circular and
Prospectus have been extracted without material adjustment from the Shanks Group’s historical financial
information incorporated by reference in this Combined Circular and Prospectus as set out in Part 10
(Historical financial information of the Shanks Group).

The following table sets out the Shanks Group’s non-IFRS financial measures for the years ended
31 March 2014, 2015 and 2016.

Year ended 31 March

£ millions 20140 2015 2016
Revenue from continuing operations® . ... ... ... ... .. . ... 633.4 6014 614.8
Adjusted EBITDA from continuing operations® . ...................... 870 73.0 685
Trading profit from continuing operations® . .. ...... ... ... ... ... ... ... 456 343 334
Profit before tax from continuing operations® ... .......... ... .. ....... 301 217 21.0
Underlying free cash flow® . ... ... ... ... .. .. . . 565 234 568

(1)  Financial information for the year ended 31 March 2014 has been restated following the adoption of IFRS 11.
(2) Revenue from continuing operations is defined as the Shanks Group’s revenue before non-trading and exceptional items.

(3) Adjusted EBITDA from continuing operations is defined as the Shanks Group’s continuing trading profit before depreciation,
amortisation and profit or loss on disposal of plant, property and equipment.

(4) Trading profit from continuing operations is defined as the Shanks Group’s operating profit before non-trading and exceptional
items and amortisation of acquisition intangibles.

(5) Profit before tax from continuing operations is defined as the Shanks Group’s profit before taxation before amortisation of
acquisition intangibles, exceptional items and changes in fair value of derivatives.
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(6) Underlying free cash flow is defined as the Shanks Group’s cash flow before dividends, growth capital expenditure, acquisitions
and disposals. The table below shows a reconciliation of the Shanks Group’s net cash inflow from operating activities to its
underlying free cash flow for the years ended 31 March 2014, 2015 and 2016.

Year ended 31 March

£ millions 2014 2015 2016
Net cash inflow from operating activities . . ... ........ ... ... ... ... . . . ... .. ... 71.3 50.1 67.4
Exclude provisions, working capital and restructuring spend . . .. ... ... ... .. ... ... 16.5 12.3 7.4
Exclude payments to fund denied benefit pension scheme . . . .. ......... ... ... .. .... 3.1 31 31
Exclude increase in service concession arrangement. . . . . . . ..o v v vttt b — — 10.3
Include finance charges and loan fees paid . ... ........ ... . ... ... ... . ... ... . ... (18.2) (16.8) (25.4)
Include finance income received . . . . . . ... 5.0 4.0 12.6
Include purchases of intangible assets . ... ... ... ... .. .. 13) (12) (1.0)
Include purchases of replacement items of property, plant and equipment . ... ............ (23.8) (30.3) (23.8)
Include proceeds from disposals of property, plant and equipment . . .. ... .............. 39 22 6.2
Underlying free cash flow . . . . . . . .. .. . e 56.5 234 56.8
(b) VGG

In this Combined Circular and Prospectus, Shanks presents the VGG Group’s Adjusted EBITDA,
Adjusted EBITDAE, Capital Expenditure, direct full-time equivalents (“FTEs”) and indirect FTEs for the
following reasons.

Adjusted EBITDA and Adjusted EBITDAE are reviewed to assess the actual performance of each
segment on a periodic basis and also to determine performance against budget and forecast. VGG reviews
Capital Expenditure to assess the actual performance of each segment on a monthly basis and also to
determine performance against budget and forecast. VGG monitors the development of direct FTEs and
indirect FTEs to assess the actual development of its personnel costs and performance against budget and
forecast. Capital Expenditure, direct FTEs and indirect FTEs are unaudited.

Shanks also presents the VGG Group’s net borrowings and net working capital in this Combined Circular
and Prospectus to enable Shareholders and prospective investors to understand the VGG Group’s historic
liquidity and capital resources. See paragraphs 9.2 and 9.5 of Part 9 (Operating and financial review of the
VGG Group) for further details.

The non-IFRS financial measures and other metrics in relation to VGG have been derived from its
(i) management accounts for the relevant accounting periods presented; (ii) internal financial reporting
systems supporting the preparation of the VGG Group’s historical financial information set out in Part 11
(Historical financial information of the VGG Group); and/or (iii) VGG’s other business operating systems
and records. Management accounts are prepared using information derived from accounting records used
in the preparation of the VGG Group’s historical financial information set out in Part 11 (Historical
financial information of the VGG Group), but may also include certain other assumptions and analyses.

The following table sets out certain of the VGG Group’s non-IFRS financial measures and other metrics
for the years ended 31 December 2013, 2014 and 2015.

Year ended 31 December

€ millions 2013 2014 2015
Adjusted EBITDAW . . 922 588 411
Waste Collection . . . .. ... e 94.8 70.9  57.0
Recycling . . . ..o 262 242 202
Group SUPPOTIt . . . oot 48 “44) 32
Adjusted EBITDAEY . . . 116.2 90.7 74.0
Capital Expenditure® (unaudited) ................ .0t 5820 46.0 64.2
Direct FTEs® (unaudited) ... ...t 3,633 3,107 2,840
Indirect FTEs® (unaudited) . . ...... ..ot 1,523 1,413 1,340

(1) Adjusted EBITDA in respect of the VGG Group is defined as the VGG Group’s operating profit (loss), adjusted to show the
result before the impact of certain depreciation and amortisation and impairment charges. Adjusted EBITDAE in respect of
the VGG Group is defined as the VGG Group’s Adjusted EBITDA for a given period, adjusted to show the result before the
impact of certain items that the VGG Group considers to be non-recurring costs and exceptional items.
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The table below shows a reconciliation of the VGG Group’s operating profit (loss) to its Adjusted EBITDA and Adjusted
EBITDAE for the years ended 31 December 2013, 2014 and 2015.

Year ended
31 December

€ millions 2013 2014 2015

Operating profit (Ioss) . . . . ... ... ... (3.3) (522.0) (37.3)

Depreciation of property, plant and equipment®™ . . . ... ... L L L oL 61.5 637 613

Impairment of property, plant and equipment™® . . .. .. ... ... L L 1.2 2.5 0.5

Amortisation of operating intangibles) . . . ... ... L L 3.0 6.1 6.9

Impairment of operating intangibles!") . . ... ... ... . ... ... 0.8 — 0.5

Impairment of goodwill® . . . . ... — 4240 —

Amortisation of acquisition intangibles™D . . . . .. ... L L 26.2 21.6 9.4

Impairment of acquisition intangibles™™ . . ... ... .. L — 63.6 —

Loss (gain) on sale of assets® . . . . . ... 2.8 0.7)  (0.2)

Adjusted EBITDA . . . . . . e 92.2 58.8 41.1

Restructuring™ . . . . .. 7.7 123 115

Long term illness expense® . . . . . ... 34 3.6 —

Advisory costs©® . L L 2.4 10.0 216

Integration related items?) . . . .. ... 1.5 0.5 —

Costs for non-operating locations® . . . .. ... ... ... ... 2.1 0.2 0.8

Otherl) . o 6.9 53 (1.0)

Adjusted EBITDAE . . . . .. ... ... 116.2 90.7 740

(1) Depreciation and impairments of property, plant and equipment, operating and acquisition intangibles is included in cost
of sales. See paragraph 6 of Part 9 Operating and financial review of the VGG Group) for further detail.

(2) Impairment of goodwill is included in administrative expenses. See paragraph 6 of Part 9 Operating and financial review of
the VGG Group) for further detail.

(3) Loss (gain) on sale of assets represents the gains or losses as a result of selling assets to third parties.

(4) Restructuring costs are mainly attributable to the implementation of the improvement initiatives described in
paragraph 3.5 of Part 9 (Operating and financial review of the VGG Group) and other improvement projects.

(5) Long term illness expense is defined as employee benefit expenses related to the temporary replacement of own
personnel that have been ill for a period longer than six weeks.

(6) Advisory costs include programme office and legal advisory costs in relation to the VGG Group’s improvement initiatives,
factoring costs, costs incurred in preparatory activities for a potential sale of the VGG Group in 2014 and costs incurred
in connection with the 2015 Debt Restructuring (as further described in paragraph 3.7 of Part 9 (Operating and financial
review of the VGG Group).

(7) Integration-related items mainly represent ICT and other project costs related to the integration of certain regions in the
Netherlands

(8) Costs for non-operating locations mainly represent costs related to closing several of the VGG Group’s offices and
locations in Belgium and the Netherlands.

(9) Other exceptional items include employee benefit expenses related to redundancy not classified as restructuring costs. In

2013, this included an amount related to a dispute in connection with its incineration operations, which was disposed in
2013, and other smaller items in 2013. Other exceptional items in 2014 include various smaller exceptional items including
claims. Costs in 2015 mainly related to unrealised losses on the VGG Group’s diesel swap contract, and disputes and
claims, partially offset by exceptional income from a release of the VGG Group’s landfill provisions and exceptional
income related to the VGG Group’s defined benefit plan following its annual assessment.

Capital Expenditure reflects certain items within the VGG Group’s cash flow from investment activities, specifically its
investments in intangible assets and in property, plant and equipment.

Direct FTE is defined as the VGG Group personnel employed in the physical collection or handling of waste.

Indirect FTE is defined as the VGG Group personnel that are not direct FTEs and employed in managing and supporting the
waste collection and Recycling segments.

Includes discontinued operations from the sale of AVR-Afvalverwerking B.V. (“AVR”).

MARKET, ECONOMIC AND INDUSTRY DATA

This Combined Circular and Prospectus includes certain market, economic and industry data, which were
obtained by Shanks from industry publications, data and reports compiled by professional organisations
and analysts, data from other external sources. The market, economic and industry data set out in this
Combined Circular and Prospectus that has been sourced from third parties has been accurately
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reproduced and, so far as Shanks is aware and is able to ascertain from information published by such third
parties, no facts have been omitted which would render the reproduced information inaccurate or
misleading. Where third-party information has been used in this Combined Circular and Prospectus, the
source of such information has been identified.

Some of the aforementioned third-party sources may state that the information they contain has been
obtained from sources believed to be reliable. However, such third party sources may also state that the
accuracy and completeness of such information is not guaranteed and that the projections they contain are
based on significant assumptions. As Shanks does not have access to the facts and assumptions underlying
such market date, statistical information and economic indicators contained in these third party sources,
Shanks is unable to verify such information.

4. ROUNDING

Some historical financial information, percentages and other amounts included in this Combined Circular
and Prospectus have been rounded for ease of presentation. As a result of this rounding, figures shown as
totals of rows or columns in certain tables in this Combined Circular and Prospectus may vary slightly from
the exact arithmetic aggregation of the figures that precede them. In addition, certain percentages
presented in this Combined Circular and Prospectus reflect calculations based upon the underlying
information prior to rounding and, accordingly, may not conform exactly to the percentages that would be
derived if the relevant calculations were based upon the rounded numbers.

5. CURRENCY PRESENTATION

99 <<

Unless otherwise indicated, all references in this Combined Circular and Prospectus to “£”, “p”, “Sterling”
or “pence”’ are to the lawful currency of the United Kingdom and to “€”, “Euro” or “cents” are to the
lawful currency of the European Monetary Union.

Unless otherwise indicated, the historical financial information contained in this Combined Circular and
Prospectus has been expressed in Sterling.

As at the date of this Combined Circular and Prospectus, Shanks’ functional currency was Sterling and
Shanks has presented its financial statements in Sterling. Following Completion, the Board will consider
changing the Combined Group’s reporting and functional currency to Euro.

6. FORWARD-LOOKING STATEMENTS

This Combined Circular and Prospectus contains statements that are, or may be deemed to be, forward-
looking statements. These forward-looking statements can be identified by the use of forward-looking
terminology, including the terms “anticipates”, “believes”, “estimates”, “expects”, “intends”, “may”,
“plans”, “projects, “should” or “will” or, in each case, their negative or other variations or similar
terminology. These forward-looking statements include all matters that are not historical facts. They
appear in a number of places throughout this Combined Circular and Prospectus and include, but are not
limited to, statements regarding the Directors’ intentions, beliefs or current expectations concerning,
among other things, each of the Shanks Group’s and the VGG Group’s and, following Completion, the
Combined Group’s results of operations, financial position, prospects, growth and strategies, and the
development of the industry in which each of the Shanks Group and the VGG Group operates and,
following Completion, the Combined Group will operate.

By their nature, such forward-looking statements involve unknown risks, uncertainties and other factors
because they relate to events and depend on circumstances that may or may not occur in the future.
Forward-looking statements are not guarantees of future performance. Each of the Shanks Group’s and
the VGG Group’s and, following Completion, the Combined Group’s actual results of operations, financial
condition, prospects, growth and strategies, and the development of the industry in which each of the
Shanks Group and the VGG Group operates and, following Completion, the Combined Group will
operate, may differ materially from those expressed or implied by the forward-looking statements set out
in this Combined Circular and Prospectus. In addition, even if each of the Shanks Group’s and the VGG
Group’s and, following Completion, the Combined Group’s results of operations, financial condition,
prospects, growth and strategies, and the development of the markets and the industry in which each of the
Shanks Group and the VGG Group operates and, following Completion, the Combined Group will
operate, are consistent with the forward-looking statements contained in this Combined Circular and
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Prospectus, those results or developments may not be indicative of results or developments in subsequent
periods.

Important factors that could cause each of the Shanks Group’s and the VGG Group’s and, following
Completion, the Combined Group’s results and developments to differ materially from those expressed or
implied by the forward-looking statements include, but are not limited to:

e whether the Merger completes;

* whether the expected benefits of, including synergies from, the Merger (including the anticipated cost
synergies and potential revenue synergies) are realised in full;

e if the costs incurred by Shanks relating to the Merger are greater than Shanks anticipates;

e if there were a departure of a significant number of management or key employees without suitable
replacement;

e the volume of commercial and hazardous waste available to the Shanks Group, the VGG Group and,
following Completion, the Combined Group and the adverse effects on such volume as a result of a
downturn in the economic activity of the suppliers of that waste;

* increased competition for commercial and hazardous waste leading to pressure to reduce prices to
customers and, consequently, lower margins for waste management companies;

* risks relating to long-term public private partnership and private finance initiative municipal waste
contracts, including those relating to inaccurate pricing or estimation of costs at the time of entry into
the contracts and a failure to meet performance targets;

e any failure or inability to meet a customer’s service level expectations;
* any reputational damage;

e if any exclusive contracts are unilaterally amended or terminated without compensation in part or in
full, or if there is governmental action that interferes with such exclusivity;

*  customer credit risk;

* interruption and/or closure of any principal facilities;

e fluctuations in commodity prices which are not hedged;

e  price escalations or reductions in the supply of fuel;

e economic factors affecting the Benelux region having a knock-on effect on operations;
e dealings with works councils and trade unions;

* strikes or other work stoppages by employees;

* changes to the extensive government regulations or the introduction of new regulations that result in
the restriction of operations, increase in the cost of operations or imposition of additional capital
expenditures;

* increased environmental regulation and licence/permit compliance costs and potential remedial
actions; and

e health and safety accidents or other incidents resulting in legal proceedings, damages, fines and/or
penalties.

Shareholders and prospective investors are advised to read, in particular, the following parts of this
Combined Circular and Prospectus for a more complete discussion of the factors that could affect the
Shanks Group’s and, following completion of the Merger, the Combined Group’s future performance and
the industry in which the Shanks Group operates and the Combined Group will operate: the section titled
“Risk Factors”, Part 5 (Information on the Shanks Group), Part 6 (Information on the VGG Group), Part 8
(Operating and financial review of the Shanks Group), Part 9 (Operating and financial review of the VGG
Group), Part 10 (Historical financial information of the Shanks Group) and Part 11 (Historical financial
information of the VGG Group). In light of these factors, the events described in the forward-looking
statements in this Combined Circular and Prospectus may not occur.

48



The forward-looking statements contained in this Combined Circular and Prospectus speak only as of the
date of this Combined Circular and Prospectus. Each of Shanks, the Directors and each of the Joint
Sponsors expressly disclaims any obligation or undertaking to update or revise publicly any forward-
looking statements, whether as a result of new information, future events or otherwise, unless required to
do so by applicable law, the Prospectus Rules, the Listing Rules, articles 17, 18 and 19 of Regulation (EU)
No. 596/2014 of the European Parliament and the Council of 16 April 2014 on market abuse (the “Market
Abuse Regulation”) (the “Disclosure Requirements”) and the FCA's Disclosure Guidance and Transparency
Rules sourcebook.

The statements in this paragraph 6 do not seek to qualify the Shanks Group’s working capital statement. In
the opinion of Shanks, taking into account the net proceeds of the Equity Issue, the Shanks Group has
sufficient working capital for its present requirements, that is, for at least 12 months following the date of
this Combined Circular and Prospectus.

7. NO INCORPORATION OF WEBSITE

The contents of Shanks’ website at www.shanksplc.com, the contents of any website accessible from
hyperlinks on Shanks’ website or any other website referred to in this Combined Circular and Prospectus
are not incorporated into, and do not form part of, this Combined Circular and Prospectus.

8. DEFINITIONS

A glossary and a list of defined terms used in this Combined Circular and Prospectus is set out in Part 16
(Definitions and glossary).

9. ENFORCEMENT OF CIVIL LIABILITIES

Shanks is incorporated under the laws of Scotland and its head office is located in England. Shareholders
resident outside the United Kingdom may not be able to enforce a judgment against Shanks or some or all
of the Directors. The majority of the Directors are and are anticipated to continue to be residents of the
United Kingdom. Consequently, it may not be possible for an Overseas Shareholder to effect service of
process upon Shanks or the Directors within the Overseas Shareholder’s country of residence or to enforce
against Shanks or the Directors judgments of courts of the Overseas Shareholder’s country of residence
based on civil liabilities under that country’s securities laws. There can be no assurance that an overseas
Shareholder will be able to enforce any judgments in civil and commercial matters or any judgments under
the securities laws of countries other than Scotland or England against Shanks or the Directors who are
residents of countries other than those in which judgment is made. In addition, Scottish, English or other
courts may not impose civil liability on the Directors in any original action based solely on foreign
securities laws brought against Shanks or the Directors in a court of competent jurisdiction in Scotland,
England or other countries.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS OF THE EQUITY ISSUE

Announcement of the Merger and Equity Issue

Publication and posting of this Combined Circular
and Prospectus (including the Notice of General
Meeting) and the Form of Proxy

Latest time and date for receipt of Forms of Proxy
General Meeting

Conditional allotment of Firm Placing Shares
Record Date for entitlements under the Rights Issue

Date of despatch of Provisional Allotment Letters (to
Qualifying Non-CREST Shareholders only)®

Equity Issue Admission and dealings in the Firm
Placing Shares and the Rights Issue Shares (nil paid)
commence on the Main Market

Nil Paid Rights credited to stock accounts in CREST
(Qualifying CREST Shareholders only)®

Nil Paid Rights and Fully Paid Rights enabled in
CREST

Ex-Rights Date

Latest time and date for requesting cashless take-up
or disposal of rights using the Share Dealing Service

Recommended latest time for requesting withdrawal
of Nil Paid Rights or Fully Paid Rights from CREST
(i.e. if your Nil Paid Rights or Fully Paid Rights are
in CREST and you wish to convert them into
certificated form)

Latest time and date for depositing renounced
Provisional Allotment Letters, nil paid or fully paid,
into CREST or for dematerialising Nil Paid Rights or
Fully Paid Rights into a CREST stock account (i.e. if
your Nil Paid Rights and Fully Paid Rights are
represented by a Provisional Allotment Letter and
you wish to convert them to uncertificated form)

Latest time and date for splitting Provisional
Allotment Letters

Latest time and date for acceptance in CREST and
payment in full and registration of renounced
Provisional Allotment Letters

Expected date of announcement of results of the
Rights Issue

Commencement of dealings in Rights Issue Shares
(fully paid) on the Main Market

Equity Issue Shares credited to CREST stock
accounts (uncertificated holders only)

Despatch of definitive share certificates for Equity
Issue Shares in certificated form (to Qualifying
Non-CREST Shareholders only in respect of Rights
Issue Shares)

Time/date"

29 September 2016
29 September 2016

10.00 a.m. on 20 October 2016

10.00 a.m. on 24 October 2016

after the General Meeting on 24 October 2016
close of business in London on 24 October 2016

on or about 25 October 2016

8.00 a.m. on 26 October 2016

as soon as practicable after 8.00 a.m. on 26 October
2016

as soon as practicable after 8.00 a.m. on 26 October
2016

26 October 2016
3.00 p.m. on 2 November 2016

4.30 p.m. on 3 November 2016

3.00 p.m. on 4 November 2016

3.00 p.m. on 7 November 2016

11.00 a.m. on 9 November 2016

10 November 2016
8.00 a.m. on 10 November 2016
as soon as practicable after 8.00 a.m. on

10 November 2016
by no later than 24 November 2016

(1) The above dates and times may be brought forward or extended and any changes will be notified via a Regulatory Information
Service. References to times are to London time unless otherwise stated.

(2)  Subject to certain restrictions relating to Overseas Shareholders, details of which are set out in paragraph 3 of Part 3