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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 16033

Charge code: 0001 6033 0013

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th December 2020 and created by SIEMENS MOBILITY
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 24th December 2020 .

Given at Companies House, Cardiff on 30th December 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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 THIS ASSIGNMENT ismadessaDeedon  fifih December 2020

BETWEEN:

oy

Siemens Mobility Limited, a company iﬁ'r;:osﬁozfatcd in Tngland and Wales with
‘registered number 00016033 and whose registered office is at Daraday 'Housé, Sir -

- William Siemens Square, Frimley, Cambesléy, Surrey GU16 8QD (the 'Company’)

' Siemens Financial Services Limited, 2 company incorporated in - England and |
7 Wales with registered number 00646166 and whose registered office is at Sefton Park,
~Bells Hill, Stoke Poges, Buckinghamshire, S1.2 4]S zcting in ifs capacity as Agent for

" and ot behalf of the Finance Parties (the ‘Agent”)

Whereas: .

LY

Y

(6

1

14

- Pursuant fo the Deed of Neovation the Originial Seller transferred and assigned all of .
- its rights and obligations under the Facility Agreement (as cach such term is defined

~below) to the Company.

Putsuant (o the Novation of Deed of 'Uhéértakin’g the Original Seller transferred and

assigried all its interést in the Deed of Undertaking (as edch such term is defined

Below) to the Company.

" As secutity for the obligations of the Cé)m}_aany to the Finance Parties pursuant to the
- Facility Agreement, the Company has agreed to assign by way of security the benefit o

- of the Ieed of Undertaking to the Agent in the manner set out in this Assignment.
 Witness and it is hereby agieed and declared as follows -
-~ INTERPRETATION -

1 this Assigriment unless the context otherwise requires ‘the following expressions

+ - shall have the following meéanings:

CUBAGE 1



'Aésigned Property' means the property assigned to the Agent under clause 3.1 of

this Assignment.

'Peed of Mevation’ means the deed of novation of the Facility Agreement dated on
or about the date of this Assipnimeat berween (1) Siemens Financial Services Limited
in its capacity as Oudgiaal Purchaser, (2) the Agent, (3) Siemens PLC (the 'Original

Seller') and the Company.

"Deed of Undertaking' means the Oririnal Deed of Undertzking as novated

~ pursuant wo the Novation of Deed of Lindertaking,

"Exforcement Event’ means the giving of notice pursuant to clause 15.2 (Repurchase
or cancellation 1n the case of an Event of Diefanlit) of the Facility Agrecment or non-
payineat of the Early Termnination Sum as required by clause 9.1 (Change of conirol),
clause 9.5 (Awtromatic Prepayment of part of the Pacility) and clause 9.6 {(Automate

Prepayment of the whole Facllity) of the Facility Agrecinent,

'Facility Agreement’ means the receivables purchase facility agréement dated 27
June 2013 between, inter alia, the Agent and the Original Seller, as novated by the

Deed of Novation.

- Indebtedness' means any and all sums due or to become due from the Company to

the Finance Parties under the Finance Diocuments.

‘Novation of Dieed of Undestaling' means the deed of novation of the Deed of
- Underraking, such novation dated on or zbout the date of this Assignment and made
~between (1) the Secretary of State, 20 Govia Thamestink Railway Limited, (3) the

Original Seller and (4) the Company.

*Original Deed of Undertaking’ means the deed of undermking dated 27 June 2013
made between The Secretary of Swie for Transport (the ‘Secretary of State'),
Siemens PLC and First Capital Connert Limited reladng to the maintenance depot at

Three Bridges. Under a transfer scheme dated 14 September 2014 certain property,
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1.2

) I:'ightii and habilities of First Capital Connect Timited under the Deed of Undertaking

were transferred to Govia Thameslink Rathway Limited.

'Security' means any secwity executed, created, cvidenced or conferted by or

pursuant to this Assignment.

I this Assigniment unless the context otherwise requires -

Fal
e

£
{c}

(&)

.
e}

(®)

clavse headings are for ease of reference anly and shall not affect the

construction of this Assignment;

any reference to any agreement or document shall be-deemed to refer 1o the
same as amended modified or supplemented from time to time by the partes

here;
references to person shall imean any person firm ot body corporate;

any reference to the masculine gender shall mclude the feminine gender and

neuter meaning and vice versa;
words importing the sinpular anmber oaly include the plural aod vice versa;

any reference to any person 15 10 be constued toinclude that person's

- assignees or transferees or successors In ttle, whether direct or indireet;

_any reference to a clause or 3 schedule is 2 reference to a clause hereof of a

schedule thereto;

any reference to a clause is unless otherwise stated a reference ro the

designated clause of the clause i which the reference appears;

referenices to statutory provisions shall be construed as references to those

provisions as respectively amended or re-enacted (whether before or after the
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1.3

o
Bt

date hereof) from time to time snd shalt include provisions of which they are

re-enactments (whether with or without modification); and

unless defined in this- Assignment, or the context otherwise requives, a term

defined 1 the Facility Agreement has the same meaning in this Assignment, or

ainy nolice given under of in conoecton with this Assipnment, as if all

references m those defined terms o the Iacillity Agreement were a reference to

this Assigniment or that notice.

A pésson who is not a party to this Assignment has no rights under the Contracts

Rights of Third Pagtics) Act 1999 w enforce o1 to enjoy any benefit of any term of

this Assignment.

REPRESENTATIONS AND WARRANTIES

The Company sepresents and wartants 10 the Agent that:

(=)

(b)

()

the Deed of Undertaking 1s in fall force and effect in accordance with theis
terms and enforceable (subject o this assignment) by the Company against the

secretary of State and vice versa;

neither the Company nor (to the best of its knowledge and belief) the

Secretary of State is in breach of or defaulk under the ead of Undertaking: -

the Company has not previously assipned or otherwise created  any
encumbrances over the Assigned Troperty or any part thereof other than

ander this Assignment;

there 1s no prohibiiion on the Company assipning, transferting o granting any

securily interest over any of its rights and/or obligations under the Deed of
Underraking in favour of the Agent in relation ro the Facility Agresment save

as provided in the Deed of Undertaking



3.1

()

the rights and obligations under this ﬁssigﬁmcnt are legal, valid and binding
and this Assignment is caforceable apainst it in accordance with its tcrms
subject to any general principles of law limiting its obligations which are
specifically referred to in any legal opinion delivered to the Agent under the

Tacility Apreement;

the Company has not breached miy law or regulation where that breach is or 18
reasonably likely to have 2 material adverse effect on the Company's ability to

meet its payment obligations under the Facility Agreement;

the Company i not aware of any circamstance or event which would
matetially adversely affect the Agent's ability to benefit from the Assigned

Property; and

no mottgage, charge, pledge, lion or other security igterest securing any
obligation of any person or any other agreement or arrangement having a
similar effect exists over all or any of the Assigned Property other than under

this Assignment

ASSIGNMENT BY WAY OF SECURITY

The Company as contnuing security for the payment, discharge and performance of

the Indebiedness assigns and agrees v assign absolutely by way of secursty to the

Agent with full grde guarantee:

B

(@

all its rights, title and interest 1o from time to time in 2and to the Deed of

18 Ildﬂrtakjilg;

all of the proceeds which shall from fme to time become payable 1o the

Company by the Secretary of Stzte vader the Deed of Undertakiop; and

all its rights atising out of o1 in connection with any breach or default by the
Seccretary of State of or under any of the terms, covenants and conditons

contained in the Dread of Underaling.
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3.2

33

4.4

42

a3

44

If at any time all of the Indebtedness has been paid and discharged in full in
accordance with the terms of the Tacility Agreement, then the Agent shall at the
request and cost of the Company re-assign to it sll of the Assigmed Property without

LCCOUESe O any ICpr-SCﬂtﬁtiOﬂ OF Warran ‘i}" E,!;V the i"\;gﬂflt.

If at any time all of the Todebredness in relation to the maintenance depot at Three
Bridges has been paid and dischasged in full m accordance with the terms of the
Facility Agreement, then the Agent shall st the request and cost of the Company re-
assign to it all of the Assigoed Property without recourse or any represeniatbion or

warranty by the Agent
CONTINUING OBLIGATIONS

Notwithstanding anything herein contained:

the Company shall at all tdmes remun lable to perform s duties and obligatons

under the Deed of Undertaking;

the exercise by the Agent of any of the rights assigned 1o it hereunder shall not release
the Commpany from any of its dutles o obligations under any security documents

exccuted pursuant to the Facility Agreement;

the Agent shall not be under any ohligation or lability by reason of this Assignment

or anything done by the Agent pursuant hereto;
the Apent shall not be obliged to

{a) assume or be under any obligaton in aay manoer to petform or fulfil any

obligation of the Company under the Deed of Undermking,
by make any payment thereunder;

{c) enforce against the partes to the Deed any term, covenant or condition of the

Deed of Undertaking; and
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5.2

53

54

@

make any enquiry as to the nature of sufficiency of any payment reccived by it

under or pursuant to this Assigrment or the Assigned Property.

POSITIVE COVENANTS

The Company shall take al steps necessary of advisable to procure the due

performance by the Sceretary of State of all its obligations under the Deed of

Undertaking.

The Company shall promptly and diligeiiy:

(2)

)

(<)

(e

(d)

perform the obligations on its part contained in the Deed of Undertaking,

. ﬁotify the Apent in writing of any breach of or default under the Deed of

Undertaking by or of the Company or the Secretary of State or either of them;

institute all such proceedings as may be reasonably necessary or advisable to
preserve ot protect the interests of the Company and the Agent in the

Assigmed Property;

~forthwith upon receipt of the same remit to the Agent all sums which shall

from wime to ime become payable o I pusseant to the Assigoed Property: and

provide the Agent with such infoumation ag it may from tdme tH time require

in relation to the Deed of Underraking,

The company shall from tine to time on the written request of the Agent execute and

deliver any such further instruments or documents as the Agent may reasonably

require for the purpose of obtaining the full benefit of this Assignment and/or of the

rights and powers hereby granted,

The Company shall keep the Agent fuﬁv. and effecfuaﬁy inderﬁniﬁed from and égainst

Cany and all actions, losses, claims, proceedings, costs, demands and liabilities which

FAGE 7



raay be suffered or properly and reasonsbly incutred by the Agent under or by virtue

of this Assignment or otherwise in respect of the Assigned Property.

NEGATIVE COVENANTS

The Company shall not without the psior written consent of the Agent {such consent

not to be unreasonably withheld or delayed):

(f)

make or consent to any variation of the terms of the Deed of Undertaking;

consent or agree to any waiver of release of any obligatton of the Secretary of
State vnder the Deed of Underinking unless it is of a minor, technical oz non
opetational pature ot in any way which could not be reasonably expected

materially and adversely to affect the interests of the Agent;
make or agree o any claim that the Deed of Undermking is frusrrated;

rescind, cancel or terminate the Deed of Undertking or either of them ot

accept any breach thereof or delaulr thereunder as repudiatory,

“take or amir to take any action the taking or omission of which would or

&

might result in any matertal mmpatcment of the Assigned Property or any part

thereof, or

either 'in 2 single transacton or m 8 seties of transactions and whether related

ot not and whether voluntarily sell, transfer, assign, licenee, lease or otherwise

~ dispose of or create any encuimbrance over all or any part of the Assigned

Property.

CONTINUING AND INDEPENDENT BECURITY

The Security shall remain in full force and effect as 2 contimdng security for the

Indebtedness unless and undl discharged by the Agent. No part of the Security will be
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9.4

8.2

considered satisfied or discharged by an intermediate payment, dischagge or

sadisfaction of the whole or any part of the Indebtedness.

NOTICE OF SECURITY

: “The Company will:

(2) itnmediately upoti the date of this Assignment in’ relation ro the Deed of
Undertaking, give notice to the Secretary of State of the assignment
constimuted under this Assipninent, the notice being In the form set out in Part

1 of the Schedule (Nosiee of Asiigramant of the Dhod of Underiaking).

(b) use all reasonable endeavomrs o procure from the Secretary of State, an
acknowledgmenst of receipt of such notice in the form set out in Pare 2 of the
Schedule {Ackmamiedpment of Assiument of the Deed of Undertaking) within 5 days

of the date of this Assignment.

DEFAULT

At any dme following an Enforcement Event whichi is continuing, the Agent shall be
entitled without notice or further demand immediately to put fnto force and exercise
all the rights powers and remedies possessed by it according to law as assigoee of the

Assigned Property.

Without prejudice to the generality of the preceding sub-clause, the Agent in such

circumstances shall have the right to:

(@) compel performance of the olligations of the Secretary of State under the

Deed of Undertaking;

() collect, recover, compromise and give 2 good discharge for any and all monies
and claims for monies due or to become due and for the time being comprised

i the Assigned Property,
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{©

@

exercise in reladon to the Assigned Properly all such rights as the Company
then might exercise in relation o the Assigned Property or mighr burt for the

tertns of this Assignment 8o exercise; or

" take procecdings against the Secretary of State under the Tleed of Undertaking

and to enforce all obligations of the Secretary of State thercunder whether in

‘the name of the Agent or the Company (which power shall be in addition to

the powes of atiorney conterred by this Assignment).

POWER OF ATTORNEY

The Company hereby irrevocably and as security {or the Indebtedness appoints the

Agent its attorney:

@

By

d

- for and oa behalf of the Cofrpeny and in its name and as its act and deed to

execute, seal and deliver and otherwise petfect any such document as is
necessary or considered proper wo comply with the Company's obligations

contained in this Assignmesni;

_ for and on behalf of the Company and in its name and as its act'and deed to

execute, seal and deliver to any purchaser of all or any part of the Assigned

Propesty from the Agent an assigntoent or other assurance in respect of the

Assipned Property,

in the name of the Company {0 take proceedings against the Secretary of State
under the Deed of Undertaking and o enforce sl obligations under the Deed

of Undertaking,

in the name of the Company to do all such acts and exccute all such
documents as the Company itsell could in relation to the Assigned Property or

could do so but for the terms of this Assignment PROVIDED that:
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(i) the Agent shall aot exervise the power contined in this clause unless
and untll demand has heen made under the Factlity Agreement for

repayment of the Indebiedness; and

(i) the exercise of such power by the Ageat shall not put any pc:z.’sbn :
dealing with 1t upon any enguiry s to whether demand has been made
nor shall any such person be in any way affected by notice to the
contrary and the exercise by the Agent of the power confaimned in this
clause shall (as between the Ageat and any such person) be conclusive

evidence of the Agent's dight to exercise the same.
MISCELLANEQUS

At any tine lfollowing an Enforcemenr Event which is continuing, the Agent may

without thereby discharging, impairing or otherwise affecting the security hercby

" created ot the vights, powers and remedies confersed upon it by this Assignment or by

L

(a) offer or agree w or enter mic any agreement for a vanation of the Assignment
or the Deed of Undertaking,

(b) offer ot agree to any waiver or release of any of the obligations of the
Company under the Deed of Underaking,

{e) compound with or prove in a bankruptey, winding-up liquidation or re-
organisagon of the Company; or

() give or agree to give time or other indulgence to the Company or the Scorotary

- of State or eithes of them in respect of the oblizations of the Company or the

Sccretary of State of either of them wader the Deed of Undertaking,

This Assignment shall be in addition to and aot in substitution for or derogation of
any other securify raken by the Agent ta respect of the Indebredness and accordingly

neither the secutity hereby created nor the rvights, powers and remedies conferred on
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the Agent by this Assignment or by law shall be discharged impaired or otherwise

affected by any:

(a) failure by the Apent to take any sccudty agreed to be taken between the Agent

and the Company or any ofher person;

(1) total or partial invalidity, voidability or vaenforceability of any security taken

or purportedly taken;

(c) (:>ffcr of or agreement to or for 2 vaoation of any of the terms of any security;

)] rélease exchange transfer or substinztion of any security;

{e) | (I)ffcr of or agreement 1o or for any walver or release of any security;

O composition with or proof in a bankeaprey winding-up liquidation or re-
organisation of the Company; o¢

{8 time or other indulgence given to the Company,

Tf, at any time, any provision of this Assigpnment is or becomes illegal, invalid or
uncoforceable in any respect under the law of any jurisdiction, neither the legalioy,
validity or enforceability of the remawing provisions of thds Assignment nor of such
provision under the laws of any other jurisdiccion shall in any way he affected or
impaired thereby and, if any part of the sceurnity ntended to be created by or pursuant
1o this Assignment is invalid, unenforceable or ineffective for any reason, that shall

not affect or impalr any other part of the secusity,

The Agent shall not be obliged before taking steps to enforce the securily created by
this Assignment to exercise any of the sights, powers and remedies conferred upon it
n this Assignment or by law o take action or obnain judgment in any court against
the Company or to make or file any claim m 2 bankruptey winding-up liquidation ox
re-organisation of the Cotmpany or any other person or to enforce or seek 1o enforce

the Deed of Undermking or any security.
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1.8

11.¢

1140

Neither the restriction on consolidating mortgage secutities conlained in Section 93 of
the Taw of Froperty Act 1925 nor Section 103 of that Act shall apply o this

Assignment or the security hereby created |

T'he rights, powers and remedies provided in this Assignment are cumulative and not
to be construed zs exclusive of any dghis, powers or remedies provided by law or

otherwise.

Nao faikire or delay on the part of the Agent to exercize any right, power or remedy

provided in this Assignment or by law shall operate as a waiver thereof nor shall any
single or partal exercise or waiver of sny such right, power or remedy preciude any

further or other exercise of the same such right, power or remedy.

Any release, setrlement or discharge between the Company and the Agent shall be

conditional upon no right, sccurity, disposiion or payment o the Ageat by the

- Company ot any other person being woid, set aside, vrdered to be refuaded o

reduced by virtue of any provision or cractment relating to breach of doty by any

- person, bankruptey, lquidation, administrasion, the protection of creditors or

“insolveney or for any other reason whatsoever and if such condition 3 not fuifilled,

the Agent shall be entided to enfurce flis Assignment as if such release, discharge or

settlemnent had not occurred and any such payment had not been made.

A certificate of an officer or attorney of the Agent as to the amount at any given time
of the Indebtedness shall (except for manifest error) be conclusive and binding on the

Commpany for the purposes of this Assignment.

The obligations on the patt of the Company contained herein shall bind it and s
successors and permitled assigns and the rights, powers and remedies of the Agent
herein contained shall enure to the benefit of ity successors and assigns whether so

expressed or nox
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124

12.2

12.3

APPLICATION OF PROCEEDS

CAll monides received by the Agent pursnant to this Assigoment, after the security

constituted by this Assipnment has become enforceable, shall (subject to the claims of

any person having prior rights and by way of variation of the LPA 1923) be applicd in

- the following order of priority:

- (a) m or towards payment of or provision for all costs, chatges and expenses

incutred by or on bebalf of the Agent under or in connection with this

Assignment;

(by  in or wowards payment of or provision for the Indebtedness relating to the
maintenance depoy at Three Bridges in any order and manner that the Agent

determines; and

{c) i payment of the surplus Gf any) to the Company or other person entitled (o

it

The Agent shall not be bound (whether by virtue of section 109(8) of the LPA 1925,
which is vatled accordingly, or otherwise} to pay of apptoptiate any receipt or
payment first towards interest rather than principal or otherwise in any particular

order between any of the Indebtedness.
All monies recetved by the Agent under this Agreement

{2) may, at the discretion of the Agens, be credited 1o any suspense or securities

realised account;

() shall bear interest, if any, ar the rate agreed in writing between the Agent and

the Company; and

(c) may be held in that account for o long as the Agent thinks fir.
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13.4

13.2

433

NMOTICES

Any communication of notificatdion o be made under or in connection with this
Assignment shall be made in writing and, unless otherwise stated, may be made by fax

ot letter.

The address and fax number {(and the department or officer, if any, for whose
attention the communication is to bs made) of the Company and the Agent for any

cotmununication or docwment to be made or delivered under or in connecdon with

_this Assignment is:

{a) in the case of the Company, that identified with its name below on the

execulion page of this Assignment; and

(I in the case of the Apent that idensified with its namie below on the exceution

page of this Assignment,

or any substitute address or faz number or department or officer as the Company may
notify o the Agent (or the Agent may notify to the Company, if 2 change is made by

the Agent) by not less than five Business Days' notice.

Any communication or document made or delivered by one person 1o another under

of in connection with this Assignment will only be effectve:
{a) if by way of fax, when received 1 legible form, or

(by  if bv way of letter, when it has been lefr at the relevant address or five Business
Days after being deposited in the post postage prepaid in an envelope

addressed to it at that address;

and, if 2 pardeular depariment or officer is specitied as part of its address

details provided under Clause 13.2, 3f addressed to that department ot officer.
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13.4

14

15

18

16.1

16.2

() Any communication or document o be made or delivered to the z.\.genr will be
effective oaly when actually received by the Agent and then only if it s
expressly marked for the atiendon of the department or officer identified with
the Agent's signature below (or any substitute deparument or officer as the

Agent shall specify for this puiposel.

Any notice given under or in connection with this Assignment must be m Finglish. All

~ other documents provided under or In conoection with this Assignment must be:

(2) in English; ot

)] if not in Taglish, and if so required by the Agent, accompanied by a certified
English translation and, n this vase, the Englsh tmnslaton will prevail urdess

the document is a constiturional, statusory or other official document .
COUNTERPARTS

This Assignment may be executed i any pumber of counterpasts and all of those
counterparts taken together shall be deemed to constitare one and the same

mstrument.
THIRD PARTIES

A person who is not a patty to this Assipnunent foay not enforce any of its terms

under ‘the Contracts (Rights of Thisd Partes) Act 1999.

COVERNING LAW ANMD ENFORCEMEMTY

This Assignment and any non-contractual obligations arlsing out of or in connection

with it are governed by English Lax.

The cowrts of England have exclusive junsdiction to settle any dispute arsing out of
or in connection with this Assignment {ncluding a dispute relating o the existence,
validicy or termination of this Assigniment or any noa-contractual obligation adsing

out of or in conuecton with this Assignment) (a "THspute’).
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6.3 ‘The Compasy agrees that the courts of '"f'"tﬂ'giand are the most app'i‘d;iréa”re and

convenient courts to settle Disputes and accordingly it will not argue ro the contrary.

164 Clause 16.2 and Clause 16.3 are for the beaefic of the Agent only. As 2 result, the
Agent shall not be prevented from wmking proceedings relating to 2 Dispute in auny
" other courts with jurisdicton. To the exrtent allowed by law, the Agent may take

conourrent proceedings in any number of jurisdictions.

In witness whereof this Assignment has becn execnted and delivered as a deed by the parties

hereto on the date stated ar the beginning of this Assignment.
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THE ECHEDULE

PART 1
Notice of Assignment of The Deed of Undertaking

To: The Sceretary of State for Transport
Daie:
“Tlear Sirs,

“We hereby give you norice that we have assigned to Siemens Financial Services Limited (the
- 'Agent') pursuant to a security assignment entered into by us in favour of the Agent dated @
(the ‘Assignment’) all our right, title and interest in the deed of undernking dated 27 fune
2013 made between The Secretary of State for Transport, Siemens PLC and First Capital
Connect Limited relating to the maintenance depot at Theee Bridges as novated by 2 deed of
* novation of undertaking dated on or abour the date of this Notice and made between (1) The
Secretary of State for Transpory, (2) Govia Thameslink Raillway Lunited, (3) Siernens PLC
and (4) Siemens Mobilicy Limited {the "Desd of Undertaking™) including all moneys which
ina*_\f be payable in respect of the Teed of Undertaking, Under a transfer scheme dated 14
September 2014 certain property, rights and labilities of Firsr Capital Connect Limited under
_{hc Diced of Undertaking and Transacton Documents wese ransferred to Govia Thameslink

Raihway Limired.
With effect from your receipt of this notice:

1. all payments by you 10 us under or atising ﬁ'om the Dieed of E,Iﬁ;ldEKTELk.tﬂg :should be
made to us untl such time as you receive notice from the Agent instructing you

. otherwise {the Payment Notice”). Upon seceipr of 2 Payment Notce we instruct vou

to comply with all payment ingtructions in respect of any payments o be made under

or agising from the Deed of Undertakdng as sei out in the Payment Nolice;

2.0 and upon your receipt of notice from rhe Agent thar the security has become

enforceable, all remedies provided for in the Deed of Undertaking ov available at law

PAGE 18



[¥%)

fh.

or in-equily are exercisable by the Agent {provided that the Agent shall have no

greater rights under this letter than we have under the Dieed of Undertaking);

and wpon your receipt of notce from the Agent that the security has become
enforceable, 2l rights o compel performance of the Deed of Uadertaking arc

exercisable by the Agent although the Company shall remata liable to perform all the

‘obligations assumed by it under the Deed of Undertaking;

and upon your receipt of notice {rom the Agent that the security has become

enforceable, all rights, interests and benefits whatsoever acerming to or for the benefit

- of ourselves arising from the Deed of Undermking belong to the Ageoar to the

exclusion of the Company and no changes may be made 0 the rerms of the Deed of

Undertaking otherwise than as provided for in the Pacility Agreement {as defined in

- the Assignment);

you are anthotised and instructed, without requiting further approval from us,

*provide the Ageni with such information relating 1o the DDeed of Undertaking as it

may from time to tme request; and

© these instructions may not be reveked, nor may the terms of the Deed of Undertaking

be amended, varied or waived without the prios written consent of the Ageat

Please acknowledge receipt of this notice by signiag the acknowledgement on the enclosed

copy letter and returning it to the Agent at Siemens Financial Services Limited, Sefton Park,

Bells Idl, Swke Poges, Buckinghamshire, SL2 4I5S marked for the atiention of

Yours faithfully,

for and on behalf of
Sicmens Mobility Limited
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S _ Part 2 _
Acknowledgement of Assignment by counterparty

T'os Siemens Financial Services Limited
. We acknowledge receipt of a notice in the terms set out above and confirm that we have not
received notice of any previous assignments or charges of or over any of the rights, interests

-and benefits in and to the Deed of Undertalking to sny petson cther than Siermens Financial

Services Limited and that we will comply with the rerms of that notice.

We fusther confirm that no amendment, waiver o selease of any of such Hghs, interests and
henefits arising under the Deed of Undermking shall be effeciive withour the prior writren
consent of the Agent, unless it is of 2 pyinor rechnical or non-operational nature or in any
way which could not be reasonably expected muterially and adversely 1o affect the interests of

the Agent

Tor and ()ﬂ. bL;.half of o
"The Secretary of State for Transport

By:

Dared:

cc Company
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EXECUTION PAGE

| IN WITNESS WHEREOF THIS ASSIGNMENT HAS BEEN EXECUTED AND DELIVERED AS

' _' A DEED BY THE PARTIES HERETO ON THE DATE STATED AT THE BEGINNING OF

-+ THIS ASSIGNMENT

CTHE AGENT R
Executed and delivered as a deed by SIEMENS
FINANCIAL SERVICES LIMITED

acting hy:

Dhirector 7 el Lomi 5

THE COMPANY -
Executed and defivered as a deed by -
CSIEMENS MOBILITY LIMITED

-, acting by:

Director

Secretary/Director
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EXECUTION PAGE

N WITNESS WHEREOF THIS ASSIGNMENT HAS BEEN EXECUTED AND DELIVERED AS
A DEED BY THE PARTIES HERETO ON THE DATE STATED AT THE BEGINNING OF
 THIS ASSIGNMENT '

. THE AGENT AR _
Executed and delivered as a deed by STEMENS
- FINANCIAL SERVICES LIMITED -
acting by:

Director

- Segretary/Director

THE COMPANY . - o
Executed and delivered a5 a deed by

- SIEMENS MOBIATY LIMITED
" acting by:

o Dirc_
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