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THIS LEGAL CHARGE ismudessuDecdon Ui [hiomber 2020

BETWEEN:

S

'_(2j_

11

Sicniens Mobility Limited a company ificorparated in E'ngland”art.d Wales with .
company number 00016033 whose registered office is at Faraday House, Sir William

Siemens Square, Frimley, Camberley, Surrey GU16 8QD (the ‘Chargor’) and -

Siemens Financial Services Limited 4 company incoiporated it Englaad and Wales
with company number 00646166 whose registered office is at Sefton Park, Bells Hill;"
Stke Poges, Buckinghammshive SL2 415 (the ‘Agent’) .

 Witnesses as follows -
. DEFINITIONS AND INTERPRETATION

 DEFINITIONS

111 this Charge, unless the context otherwise requires -

“Deed of Undertaking’ means the deed of undertaking dated 29 JTuly 2016 in relation

to the maintenance depot at Three Bridges and made between (1) The Secretary of

Stite for Transpart, (2) Slemiens Pl and (3 Govia Thameslink Railway Limited, as -

 assigned by Siemens Ple to the Chargor by a novation of deed of undertaking dated
_onor about the date of this Charge and made between (1) The Secretaty of State for
| Transport, (2} Govia Thaineslink Raffway Limited, (3) Siemens Plc and (4) the

Chargor. - B

‘disposal’ includes any sale, lease, sub-lease, assignment o transfer, the grant of an’

option or similar right, the grant of any essement, right ot privilege and ‘dispose” and

‘disposition’ shall be construed accerdingly.

‘Encumbrance’ means any morigage, charge, standard security, right in security, -

security, pledge, lien, assigninent, assignadon, giaraniee, indetnnity, tight of set-off,
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right to retention of title or other encufnbrance, whether fixed or floatng, over any

present or futare property assets or underaking.

‘Enforcement Event’ means the giving of notice pursuant to clause 15.2'.(.Repuic}m.i.ie
or cancellation in the case of an Uvent of Default) of the Facility Apreement or non-
" payment of the Early Termination Swm as required by clause 9.1 {Change of controf),
clanse 9.5 (Automatic Prepayment of part of the Tacility) and clause 9.6 {(Automatic

Prepayment of the whole Facilisy) of the Facility Agreement.

‘Environment’ means humans, asimmls, plants and all other hving organisms

including the ecological systems of which they formn part and the following media -

{a) alr (ncluding, without lmitaticn, air within nanual or man-made stuctures,

whether above or below ground);

()  water {ocluding, without Bindtason, territorial, eoastal and inland waters, water

under or within land and water in drains and sewers); and
(¢)  land {including, without limitation, land under water).

‘Environmental Claim’ meaos any claim, proceeding, formal notice or investigaton

by any person in respect of any Environmental Law.

‘Environmental Law’ means any applicable law or regulation which relates 1o -
{a) | the pollution or protection of the Hovironmeni;

() . the conditions of the workplace; or

(¢}  the generation, handling, storage, use, release or spillage of any substance
which, alone or in combination with any othes, is capable of causing harm to

the Environment, including, withont htnimton, any waste.
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‘Faciiitfﬂgfeemehf means the receivables purchase facility agreement dated 27
June 2013 and made between (1) Siemens Finandial Services Limited as Ovriginal
Purchaser, (2) the Agent and (3) Siemens Plc as the Original Seller, as novawed
putsuant to a Deed of Novation dated on or abour the date of this [Jeed and made
between: (1) Siemens Financial Services Linuted as Original Purchaser, {2} the Agent,
{3) Stemens Ple as the Original Seller and (4} the Chargor as the New Scller; and all

terms and conditions expressly incorporated cherein,
‘Finance Document’ has the meaning given to itin the Facility Agreement,

‘Fixtures’ means, in relation to a property, all fixtures and fittings (ncluding made
fixtures and fittings), fixed plant and muchinery and other items attached to that
property, whether or not constituting a fxiure at law and which are not the property

* of a third party.

‘Head Lease® means a lease of Three Bridges Depot dated 29 fune 2016 berween (1)
Network Rail Infrastructure Limited as lessor and (2) Siemens plc as lessee, as

assigned on or about the date hereof with the effect that the Chargor is the lessec.

Incapacity’ means, in relation o 2 puescn, the insolvency, liquidation, dissolurion,
- winding-up, administration, receivership, amalgamation, reconswuction or other
incapacity of that person whatsoever (and, in the case of 4 partaetship, includes the

termination or change in the composition of the parmership).
‘Insolvency Act’ means the Insolvency Act 1986.

‘FTA’ means the Incorne Tax Act 2007,

‘LPA’ means the Law of Property Act 1925,

'"Original Charge' means the deed of charee in reladon o the Property dated 29 Tuly
g g & perty 3

- 2016 granted by Siemens plc as chasger 10 the Agent.

‘Property’ means the property specitied in Schedule 1 (The Property).
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1.2

1.2.4

1.2.2

1.2.3

1.2.4

‘Receiver’ has the meaning given fo that term in Clause 9 (Recespers).

‘Rents’ means all sums paid or payable to or for the benefit of the Chargor arising

from the Undetlease,

‘Secured Obligations’ means any and zll sans due or to become due from the

Chargor to the Finance Parties under the Iinance Documents

~‘Underlease’ means an underlease of the maintenance depot at Thiee Bridges dared

29 July 2016 and made hetween (1) the Chargor and (2) Govia Thamestiak Railway

- Limited.
. INTERPRETATION
~In this Charge (unless the context otherwise requires) -

_any refererice to statutes, statutory provisions and other legislation shall include alt

amendments, substitvdons, modifications and re-cnactments for the fime being in

force and shall include any orders, reguladons, instroments or other subordinate

- legislation made under the relevant legislarion;

any reference to a ‘regulation’ includes any regulation, rule, official directive, request
ot guideline (whether or not having the foree of law) of anv povernmental,
intergovernmental or supranational body, agency, deparoment or of any regulatory,

self-regulatory or other authority or organisation;

any reference to ‘control’ of any company shall be interpreted in accordance with

Section 995 of the ITA;

- any reference to any Clause, paragraph or Schedule shall be construed as a reference

to the clauses in this Charpe, the schedules to this Charge and the paragraphs in such

schedules;

PAGE 4



1.2.5

1.2.6

1.2.7

any reference to any term or phrase defined in the Companies Act 2006 (as amended
from time to rime) shall {whether or not it is capitalised) bear the same meaning in

this Charge;

any reference to words importing the singular shall include the plural and vice versa

and words denotng any gender shali include all genders;

auy reference to this Charge and to any provisions of it or to any other document
referred to in this Charge shall be construed as refercnces to it in force for the mme
Betog and as amended, vadted, supplemented, restated, substinated or novated from
time to time including, for the avoidance of doubt and without prejudice wo the
generality of the foregolng, any amendment, varation, sapplement, restatement or
substtution that increases the amount of any loan or credit facility made available

under any Froance Document or taceeases the amount of any interest, fees, costs or

. expenses or any other sutns due or to becomne due under the Finance Documents or

- pushes back the date for full and fnal repayment of the fadlity made available under

1.2.8

the Finance Documents;

any reference to a ‘person’ is 1o be construad 1o include references to a natural person,

corporation, fim, company, partnesship, lumited parwership, Emited liability

- partnership, joint venture, unincorparited body of persons, individual or any state or

1,29 .

12407

1.2.11

1.2.142

any agency of a state, whether or not a separate legal enviry;

-any reference w0 any person is to be construcd to include that person’s assignees or

aay reference to any word or phrase includes all derivations thereof;

any reference’to “assets’ includes present and {uture properdes, revenues and tights of

every description;

any reference to ‘guarantee’ means any goarantee, letter’ of credie, bond, indemnity or

similar assurance -against loss, or any obligaton, direct or indirect, actual or



4.2.13

1214

1,215

1.2.16

1.3

1.4

contingent, 0 purchase or assame any indebredness of any person or to make an

_investment inor loan to any person or o purchase assets of any person where, in

- each case, such obligation is assumed in order to maintain or assist the ability of such

person to meet its indebtedness;

any reference to ‘indebtedness’ indudes any obligation (whether incurred as principal
or as surety) for the payment or repayvment of money, whether present or future,

actual or contingent;

any reference to any ‘associated pevson’ means, in relation to a person, a petson who
is either acting i concert {as defined in the City Code on Takeovers and Mergers)

with that person or is a connected person {(as defined in secdon 993 (as supplemented

_ by section 994) of the TTA) of that person;

any reference to a time of dayv is a referonce t London time; and

clause headings are for ease of reference only and shall not affect the interpretation of

this Charge.

EEFECT AS A DEED

Tt is intended that this Charge takes 2ffecr as a deed notwithstanding that the Apent

may only execute it under hand.
FINANCE DOCUMENTS DEFINITIONS

Unless the context otherwise vequires or unless otherwise defined in this Charge,
words and expressions defined in the Facility Agreement shall have the same meaning

when used in this Charge,
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2.2

- 31

32

3.2.1

GCOVENANT TO PAY
COVENANT TO PAY

The Chargor covenants with the Agesit that it will pay and discharge to the Agent the

Secured Obligations now or hereafter due or owing by the Chargor to the Ageat.
STATEMENTS OF ACCOUNT CORNCLUSIVE

Any statement of account of the Chargor signed as correct by an officer of the Agent,

showing the amount of the Secured Ohligations, shall, in the absence of manifest

error, be binding and conclusive on and against the Chargor.

SECURITY

CHARGING CLAUSE

The Chargor, with full title guaraﬂree and 25 o continung securdty for the payment and
discharge of the Secured Obligatons, bereby charges to the Agent by way of first legal
mortgage, the Property together with 2l boildings, trade and other fixtutes, fixed plant
and machinery of the Chargor from trme to time thereon and the proceeds of sale

thereof.

If at any tme all of the Secured .(,)bl.é.gziioﬁs have been paid and discharged in Rall
then the Agent shall at the request and cost of the Chargor telease all security granted
in its favour over the Property together with all buildings, made and other fixwres,
fized plant and machinery of the Charpor which is chasged pursuant to this clause

without tecourse of any representadon or warranty by the Agent.
EXTENT OF SECURITY

The sccurity created by this Charge shall be in addidon to and shall not prejadice,
determine or effect any other security which the Agent may from time to time hold
tor or in respect of all or aony part of the monies, obligations and habilities hereby

secured.
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44

43

43

' proprietor for the time being of the charge dated {4 ¢

PERFECTION OF SECURITY

'LAND REGISTRY

~ The Ch.af_gbf-'céﬁé‘ents' to the Agent applying to the Land Registry for the registration .

- against the title to the Head Lease (which will be the subject of a first registration of }

title at the Land Registry as soon 45 possible following the date of this Charge) of the

following restriction -

- “No disposition of the fejistered estate by the propiietor of the registered estate or by

the proprietor of any registered chatge, niot being a charge registered hefare the entry

of this testiction is to be registered without 4 written consent signed by the

]

R ar '
i favour of Siemens

Financial Services Limited refered 6 i the charges register.”

FIRST REGISTRATION

If the tile to the Property is ‘ot registered at the Land Registry, the Chatgor shall
“ensure that no person (other than irself) shall be registered under the Land

: Registfa%:iors Act 2002 as the proprictor of all or any part of the Property, without the .

prior writtenr consent of the Agent.

 CAUTIONS AGAINST FIRST REGISTHATION AND NOTICES

. Whether ot not title to the Pﬁm‘peﬁty is registeted at the Laad Regﬁétxy, if any cution.

" against first registeition of any fiotice fwhethei agreed or unilateral) is repistered .
against the Chargor’s tifle to the Property, the Chargor shall lmimnediately provide the
- Agent with full particulars of the circusstances reladng to such caution or notice. If
~such caution of notice was registered o protect a purported interest the creation of

~which is not permitted under this legal siorigage, the Chargot shall hnﬁzcdiatcly-aﬂd at’

its own éxpense take such steps as the Agent may reguite to ensure that the caution or

nétice, a5 dpplicable, is withdrawn or cancelled.
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RESTRICTIONS ON DEALING

 The Chargor shall not without the prior written consent of the Agens -

NO ENCUMBRANCES

create of attempt to create or pesmit I subsist in favour of any person other than the
Agent any Encumbrance on or affecting the Properiv or any part thereof on the first

ranking nature of this Charge;
NC DISPOSALS

sell, transfer or otherwise dispose of or deal with any of the Property or enter into any

agreement or grant any option for any such sale, rransfer or other disposal or dealing

- otherwise than in accordance with the rerms of the Facility Agreement and the Deed

of Undertaking provided that the Agent hereby consents to the grant of the

- Underlease and the option contained therein;

MAINTAIN POSSESSION

cxcept pussuant to the terms of Underlease, parc with possession of any frechold or
leasehold interest in the Propertly, grant or agree to grant any option or any licence,
tenancy or other right of accupation 1o any person o exercise the powers of leasing
ar agreeing o lease or of accepting or agrecing to accept surrenders conferred hy
Sections 99 and 100 of the Law of Property Act 1925 in connection with the Property
provided that such restdctions shall not be construed as a limitation on the powers of
any recewver appointed under this Charge and being an agent of the Chargor and the

Agent may grant or accept surrenders of leases witheut restriction; and /or
MAINTAIN PROPERTY

pull down or remove or redevelop or make any material alteration to the whole or any

part of any buildings or sever, unfix or temove any fixtures or remove any plant or

machinery belonging to or in use hy the Chargor except for the purpose of cffecting

PAGE &



8.1

repajrs or replacing the same providt*a‘? that the consent of the Agent to any material

alterations shall not be unreasonably withlield or delayed.

Notwithstanding the other provisions of this clause 5 the A'genr hereby consents to

the grant of the Undetlease and the option contained therein.

REPRESENTATIONS AND WARRANTIES

REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants 1o the Agent on the date of this Charge that -

LEGAL-AND BENEFICIAL OWHNERSHIP

{a)  the Chargor is the sole legal and beneficial owner of its tghts in respect of the

Head Lease and has title to the Property free and clear from any claims, third
party rights and competing interests and all Encumbrances {other than the

Lncumbrances created by this Charge and the Original Charge);

{b)  the Chargor is entitled (o sell and assign with full title guarantee and free from
all claims, third party dghts or competing interests and all Pncumbrances its
- dnterest in the Head Lease and iz rights as lessor under the Underlease subject
to the Deed of Undertaking;
STATUS
it is a corporadion duly incorporated. and validly cxisting under the law of s
jurisdiction of incorpotation;

POWER OF AUTHORITY

it'has the power to enter into, perforin and deliver, and has taken all necessary action
to authorise its entry into, performance and delivery of this charge and the

transactions contemplated by this Charge;
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8.1.51

6.1.5.2

6153

8.1.7

BINblNG OBLIGATIONS

 the obligations expressed to be assumcd by it in this Charge are, subject to any general

principles of law limiting its obligations which are specifically referred to in any legal
opinion delivered pursuant to clause 4 (Conditions of Purchase) of the Facility

Agreement, legal, valid, binding and enferceable obligations;
NON-CONFLICT WITH OTHER OBLIGATIONS

the entry into and performance by © of and thic ‘transactions contemplated by this

Charge do not and will not conflict with:
any taw or regulation applicable w it
its constitutional documents; or

any agreement or instrument binding upon it or any of its assets;

VALIDITY AND ADMISSIBILITY iN EVIDENCE

- All authorisations required or desirable:

Y to enable it lawfuily to eater into, cxercise its rights and comply with its

obligations in this Charge; aod

(by  to make this Charge admissibile in evidence in its jurisdiction of incorporation;

have been obrdined or effected and are in full foree and effect,
INSURANCE

The Chargor shall use its best endevours 1o procuse that the interest of the Agent
shall be nored on the policies of imsurance effected in accordance with part F

{Insurance) of the “Thameslink Depots: Three Biidpes Diepot Access Conditions”.
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7

7.1

.

.2

EXER

NO AMENDMENTS

" No amendment, variation or termingeion has been made to the Underlease or the

Head Lease or any related documents to which the Chargor is a party that could have
a mmaterial adverse effect on the Agent’s ability to be paid any of the Purchased

Reccivables under the Facility Agreement.
COVENANTS BY THE CHARGOR
COVENANTS

The Chargor hereby covenants ‘and underrakes with the Agent that dudng the

continnance of this Charge, the Chargor shall -
COMPLIANCE WITH HEAD LEASE

comply with the obligations and conditions nposed upon it as lessee under the Tlead

Lease.
COMPLIANCE WITH UNDERLEASE

comply with the obligations and the conditions imposed upon it as lessor undet the

Underlease,
DEPGSIT OF DEEDS
deposit with the Agent -

(a) . all deeds and documents of tde relating to the Property and to any

subordinate interest in any of them and the insurance policies relating thereto;

{b) all such other documents relating to the Property as the Agent may from time

to time reasonably require;
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718

COMPLIANCE WITH COVENANTS ETC

observe and perform all covenants, requirements and obligations from dme to time
imposed on, applicable to or otherwise affecting the Property whether imposed by
statute, law or regulation, contract, kease, licence, graat or otherwise, carzry out all
registrations o renewals and geaeslly do all other acts and things (induding the
taking of legal proceedings) necessaey or desirable to maintain, defend or preserve its
right, title and interest to and in the Property without infringement by any third party

and not without the prior wrirten consent of the Agenr enter into any onerous or

~ restrictive obligations affecting any of the same;

ALTERATION QR DEVELOFPMENT OF PROPERTIES

o the extent breach of such covenant is materally prejudicial to the Agent nor make
any structural or material alteration to, or to the user of the Property or do or permit
to be done anything which is a development within the meaning of the Town and
Country Planning Act 1990 (as amended) ot any te-enactment or modification thereof
for the time being in force or any ovders or regulations under such Acts or do or
permit or omit to be done any act, matter or thing as 2 consequence of which any
provision of any statute, bye-law, order or regulation or any condidon of any consent,
licence, permissian or approval (whether of a public or private nature) from time to
tine m force imposed on, apphicable 1o or otherwise affeciing aoy of its propertes is

or ray be infringed,
MAINTENANCE OF BUILDINGS, MACHINERY AND PLANT

10 keep all its buildings, machinery, plant, fixtures, vehicles, computers and office and
other equipment ia such repair and condition as required under the Head [ease and
permic the Agent and its agents or representatives to enter and view their state and

condition upon reasonable prior notice;
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INSURANCE

comply with its obligations under past B (Insurance) of the “Thameslink Depots:

Three Bridges Depot Access Conditions” in the Headlease and shall use its reasonable

endeavoues to procure that the interest of the Agent shall be noted on the policies of

- msurance effected in accordance with part & {Insurance) of the “Thameslink Depaots:

Three Bridges Depot Access Conditions™,
PROPERTY DUTGOINGS

following an Enforcement Fvent punemally pay, or causé to be paid, and indemnify .
the Agent against, all present and future rent, rates, taxes, duties, charges, assessments,
impositions and outgoings whatsoever (whether imposed by agreement, statute or
otherwise) now or ar any time during the continuance of this security payable in

respect of the Property or any part theceof or by the owner or ozcupier thereof;
POSSESSION OF PROPERTIES

save as may be required under the texms of the Underdease or the Deed of
Undertaking or not without the prior weitten consent of the Agent (such consent not
to be unreasonably withheld or delaved) dispose of or grant any lease, part with
possession or share occupation of the whaole or any patt of the Property or confer any
licence, right or interest to occupy or grant any lcence or permission to assiga,

undetlet or part with possession of the satme or any part thercof or permit any

. person -

(a)  to be registered (jointly with the Chargor or otherwise) as proprietor under the |
Land Registration Act 2002 of the Property nor create or permit to arise any
“interest listed in Schedule 1 or Schedule 3 of the Land Registration Act 2002
affecting the same or any overnding interest within the meaning of the Land

Registration (Scotland) Act 1979 or
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R ART

(b} - © become entitled to any right, casement, covenant, interest or other ritle
" eacumbrance which might adeersely affect the use, value or markewbility of

the Property;
VARIATION QF LEASEHOLD INTERESTS

save as-anticipated in-the Deed of Undertaking, not without the prior written consent

“of the Agent vary, surtender, forfeis, or permit to be forfelt, the Head Lease or the

Underlease;
REGISTRATION OF TiTLE

(a) . not without the prior wiitten consent of the Agent allow any person other
than iself to he registered under the Land Registration Act 2002 as proptietor
of, or any part of, the Property or peanit to arise any interest which falls
within either or both of Schedule 1 and Schedule 3 of the Land Registraton
Act 2002 affecting the Property and the teasonable costs incurred by the
Agent of lodging « caution against first registration of the title to the Property
or 4 land charge & unregistered) or any part of it, shall be an expense properly

- meurred In relatdon o this Charge;

(b}  notwithout the prior consent of the Agent make an application, consent to or

7142

7143

concede to the application by any third party, to the Land Reglstuy to make any
entry on the register of title of the Property or any part thereof, as the case

may be;
RENTS, TAXES, ETC.

punctually pay all rents, taxes, duties, assessments and oiber outgoings pavable in

respect of the Property;
STATUTES

comply with the provisions of all present or futare statutes and directives and eves
B oy

notce, order or direction made under any of the foregoing;
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7.1.15

72 -

JEOPARDY

aot do or cause or permit o be done anything which may in any way depreciate,
jeopardise or otherwise prejudice the value or markewability of the Property save to

the extent the Chargor is obliged to do so under the terms of the Head Lease,

- Underlease or Deed of Undertaking.

INSOLVENCY

notify the Agent immediately -

{a}  in the event of any creditor execunng diligence against the Chargor or any |
distress or execution is levied ov enforced against the Chargor or any garnishee

order is made and served ia respect of any of its assets; and/or

(by  if any steps fncluding, withour limitation, the making of an zpplication or the
mving of any notice) are taken by suy person (ncluding, without imitation, the
Chargor) in relation to the administration, receivership, winding-up,

bankruptey, sequestration or dissolution of the Chargor.
POWER TO REMEDY

If the Chargor defaults at any time in complying with any of its obligations contained
w this Charge, the Agent shall, withont prejudice 1o any other rghts adsing as a
conseguence of such default, be endded (but not boued) to make good such defauls
and the Chargor hereby irrevocably authorises the Agent and its employces and agents
by way of security o do all such things {including, without Hmitation, entering the
Chargor’s property) necessary or desizabie in connection therewith, Any monies so
expended by the Agent shall be repayable by the Chargor to the Agent on demand
together with interest at the Default Rate from the date of payment by the Agent undl
such repayment, both before and afrer judgment. No exercise by the Agent of its

powers under this Clause 7.2 (Power 2 Remedy) shall make the Agent liable to accousnt

T a8 2 MOriEages 1 Possession.
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8.1.2

B.A.4

ENFORCEMENT

- POWERS ON ENFORCEMENT

Ar any dme on or after the occurtence of an Enforcement Event or i requested by
the Chargor and subject always @ the provisions of the Deed of Undertaking, the
Agent may, without further notice, sever any Uixtares from the Property w which
they are attached and scll them separaiely from that Property and reay exercise ali the
powers conferred upon mortgagees by the Law of Property Act 1925, without the
restrichions contained in section 103 of the Law of Froperty Act 1925 and do all or
any of the following and/or delegate such powers or any of diem to any person on

such terms as it may think fir -

sell or otherwise dispose of all or any «f the Property or otherwise exercise and do (or

permit the Chargor or any nominee of it 1o exercise and do) all such powers and

things as the Agenr would be capable of exercising or doing if the Agent were the

absolute beaeficial owner of the Property;

settle, adjust, refer to arbiwation, compromuse and arsange any claims, accounts,
disputes, questions and demands with or by any person relating in any way to the

Property;

bring, prosecute, enforce, ‘defend and abandon actions, suits and proceedings in

reladon to the Property;

redeem any Facumbrance (whether or not having prionity to this Charpe) over the

Property and settle the accounts of encambrancers;

do, and concur in the doing of, all such other acts and things, either slone of jointy
with any other person, which the Agent may consider necessary or expedient for the
realisation of the Property or incidental to the exercise of any of the tights and powers
conferred on the Agent under or by virtue of this Charge, the Law of Property Act

1925 or the Insalvency Act 1986,
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8.2

2.3

84 -

" ADDITIONAL POWERS

CLThe Agent shall be cotitled to permic the sale of the Property or any part thereof at

such time and on such terms as the Agent may consider expedient and without being

under any oblipation to have regard in thar respect of the effect {(f any) which 2
disposal at such time or on such terms may have on the price likely to be realised.
The Agent shall not in any circumstances, either by reason of any dealing with the
Property or any part thereof or for any other reason whatsoever be lable to account
to the Chargor for anything except in respect of the Agent’s own actual receipts or be
liable to the Chargor for any loss or damage arising from any realisation by the Agent
of the Property or any part therenf or from any ace, default or omission of the Agent
i relation to the Property or any part thereof or from any exercise o1 non-exercise by
the Agent of any power, authority or discretion conferred upon it in relation to the
Property or any part rthereof by ot pursuant to this Charge or otherwise by any

applicable law.
LAW OF PROPERTY ACT 1825

The powers of sale or other éisp.osfai in Clauses 8.1 (Poswers -on Mjbr‘mﬁmﬁ‘) ;r)ﬂ{i 8.2
(Additional powers) shall operate as a variation and extension of the statutory power of
sale under Section 101 of the Taw of Property Act 1925 and such power shall arise
fand the Secured Obligations shall be deemed due and payable for that purpose) on

executionn of this Charge. The restrictions conmained in Sections 93 and 103 of the

Taw of Property Act 1925 shall not apply o this Charge or to any exercise by the

Agenr of its right to consolidate morigages or its power of sale on or at any time after

an Enforcement Event.

CERTIFICATE IN WRITING

© A certificate in writing by an officer ax agent of the Agent that the power of sale or

disposal has arsen and is exerasable shall be conclusive evidence of that fact in

* favour of a purchaser of all or any part of the Property.
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8.6

8.1

2.2

SUBSEQUENT ENCUMBRANCES

If the Agent receives notice of any subsequoent Encumbrance affecting the Troperty or
any part thereof, from that dme all pavments made by or on behalf of the Chargor to
the Agent shall not operate o reduce the agount due from the Chargor to the Agent

under the Finance Documents ar the mime when it received such notce.
EXTENSION OF STATUTORY POWERS OF LEASING

The Agent shall have the power to lease and make agreements for leases at a premiam
or otherwise, to accept suzreaders of leases and o grant options on such rerms as the
Agent shall consider expedient and withour the need 0 observe any of the provisions

of secdons 99 and 100 Law of Property Act 1925

RECEIVERS

APFPOINTMENT OF RECEIVER({S}

At any time on or after the occurrence of an Enforcement Bvent or if the Chargor so

requests in writing, the Agent may without further notice o the Chargor appoint by ...

writing under hand or under seal 2y one or more persons either singly jointly
severally or jointly and severally to be a recerver {(each a ‘Receiver”) in respect of all or
any part of the property chiarged by this Charpe and either at the time of appointment
or any time thereafter may fix Ins or their remuncration and except as otherwise
required by statute may remove any such Recefver and appoint another or others in

his or their place.
AGENT QF CHARGOR

Any Receiver shall be the agent of the Chargor which shall be solely responsible for

his acts and defaults and the payment of his remuneration.
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9.3

2341

8.3.1.1

2.3.1.2

9.3.1.3

9.3.1.4

9.3.1.5

2.3.1.6

8.3.4.7

FOWERS OF RECEIVER

Any Recciver shall, subject to any restrictons specified iﬁ the deed or instrument
appomting him, have all the powers conferred by sratute on morigagees in possession
{but without any liability as such) and receivers which in the case of joint receivers
may be exerased either jointly or severally (inchuding, without limitation, all the rights,

powers and discretions conferred on a receiver under the LPA and a receiver or

_ adininistrative receiver under the Insolrency Act). In addidon, bur withour prejudice

to the generality of the foregoing, the Receiver shall have power {in the name of the
Chargor or otherwise and in such manner and on such terms and conditions as he

shall think fit) 1o -

ke possession of, collect and get in all or any part of the Property in respect of

which he is appointed and for that purpose to take any proceedings;

cafty on or concur in carrving on the busmess of the Chargor at the Property and o
raise money from the Agent or others om the secarity of the Property charged by this

Charge;

purchase or acquire any land and purchase, acquire and grant any interest in or right

over land;

sell or concur in scling, let o concur in letung and ferminate or accept surrenders of
leases or tenancies of any of the Property charged by this Chatge and (o carry any

such transactions inte effect;

sell, assign, let or otherwise dispose of or concur in selling, assigning, letting or
otherwise disposing of all or any of the delws and any other property in respect of

which he is appointed;

make any arrangement or compromise between the Chargor and any other person

which he may think expedient

make and effect all repairs, improvements and insurances;
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9318 purchase materials; tools, equipmenl, goods or supplics;

8.3.4.9 call up any uncalled capital of the Chargor with all the powers conferred by the

articles of association of the Chargor in relation to calls;

9.3.1.10 employ, engage and appoint managers and other cmployees and professional advisers;

and

8.3.1.41 do all such other acts and things as may be considered w be incidental of conducive

8.3.2

9.4

o any other matters or powers aforesaid or to the realisation of the security

consttuted by this Charge and which be lawfully may or can do.
The powers of a Receiver may be Emired by the terms of his appointment.

REMUNERATION

The Agent may from time to time determing the remmuneration of any Receiver and

secrion 109(6) Law of Property Act 1923 shall be varied accordingly. A Receiver shall

. be entiied to remuneration appropriste fo the work and responsibilivies involved

1¢

10.1

10.1.1

upon the basis of charging from time w time adopted by the Receiver in accordance

with the currenr practice of his fivro.

APPLICATION OF PROCEEDS
ORDER OF APPLICATION

Any monies received by the Agent or gnv Receiver under this Charpge shall, subject 1o
the payment of any claims having prioricy 1o the charges created by this Charge, be
applied in the following order but without prejudice to the right of the Agenr to

recover any shortfall from the Chargor -

in the payment of ali costs, charges and expenses of and incidental to the appointment
of the Recerver and the exercise of all or any of his powers and of all outgoings paid

by him;
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10.1.2

10.1.3

10.1.4

g

12

124

i the pavment of the Recetver’s temuneration;

in or towatds the satisfaction of the Secured C)l:ﬁigations in such order as the Agentin

its absolute discretion thinks fit; and
in payment of the surplus (if any) to the person or persons entitded to it.

PROTECTION OF THIRD PARTIES

NO ENQUIRY

. No person dealing with a Receiver or the Agent shall be concerned to enquire

whether the labilitics secured by this Charge have become payable, or whether any

power which he or it is purportiag 1o exercise has become exetcisable, ot whether any

- money is due under this Charge, or as o the application of any money paid, raised or

borrowed, or as to the propriery or regularity of any sale by or other dealing with such

Recetver or the Agent.
LAW OF PROPERTY ACT

All the protections to purchasers conizined in Sectons 104 and 107 of the Taw of
Property Act 1925 shall apply to any person purchasing from or dealing with a
Recetver or the Agent as if the liabilities secured by this Charge had become due and
the statatory powers of sale in relation the Property had arisen on the date of this

Charge.
ENTRY INTO POSSESSION
POSSESSION

If the Apent or any Receiver shall enter into possession of the Property or any part
thereof, it nr he may from time to time and ar any tme go out of ot part with such

POSSESSION,
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2.2 -

13

21341

1344

13.1.2

1343

NO LIABILITY

Neither the Agent nor aﬁy Rcccivcr.se’mﬂ in any creumstances {either by reason of any
endy nlo or taking of possession of any such property or for any reason and whether
as morlgagees in possession or on any otber basis) be liable o account to the Chargor
for anything cxcept its or his actual receipes or be liable to the Chargor for any loss or
damage arising from any realisadon of the Property charped by this Charge or from

any acl, default or omission in relation thereto,

POWER OF ATTORNEY

POWER DF ATTORNEY

The Chargor by way of security hereby wrrevocably appoints each of the Agent, any
nerson selected by the Agent and any Recelver jointly and also severally, to be its

attorney in its name and on its behalf -

to exccute and complete any documents ot instruments and to do all acts and things
which the Agent or any Receiver may vequire for perfecting the die of the Agent to

the Property or for vesting the same in the Agent, its nominees of any purchaser;

1o sign, execnte, seal and deliver and otherwise perfect any further security document

referred to in Clause 15 (Further Assurance); and

otherwise generally to sign, seal, exocuie and deliver all deeds, assuranées, a'gre:f.:ments
and documents and to do all acts snd rthings whick may be required for the full
exercise of all or any of the powers conferred on the Agent or a Recetver under this
Charge or whicl may be deemed cxpediont by the Agent or 2 Receiver in connection
with any disposition, realisation or getting in by the Agent or such Recewver of the

Property or any pari thereof or in connection with any other exercise of any power

- under this Charge.
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13.2 -

RATIFICATION

" The Chargor hereby ratifies and confirms and agrees to ratify and confirm whatever

any such attormey shail reasonably do in the exercise or purported exercise of all or

L any of the powers, authoritics and discretions referzed to in this Clause 13 (Poaer of

14

KRS

14.4.2

14.1.3°

Altorsiey).

GENERAL INDEMNITY

The Chargor bereby undertakes o indemnifly and keep indemnificd the Agent, any
Receiver and any attorney, agent ar orher person appointed by the Agent under this
Charge and the ApenCs and any Hecciver’s officers and emplovees (each an
‘Indemnificd Party’) in respect of all costs, losses, actons, claims, expenses,
demands or liabilities whethet in contract, tort or otherwise and whether atising at
common law, in equity or by statute which may be incurred by, or made against, any
of the Indemnified Parties (or by or agamst any manager, apent, officer or employee
for whose lishility, act or omission suy of dhem may be answerable) at any time

relafing to or arising directly or indirectly out of or as 2 consequence of -

anvthing done or omitted in the esercise or purported exercise of the powers
3 g P

contained in this Charge; or
any breach by the Chargor of any of its obligations under this Chatge; or

an Environmental Claim made or asserted against an Indemaified Party which would

not have arisen if this Charge had not been exccuted,

-~ each case, which was not caused by the pross neglipence or wilful default of the

relevant Indemmnified Party.
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15

-15.1

16.2

16

- 184

16.2

FURTHER ASSURANCE
FURTHER ASSURANCE

The Chargor shall at its own cost whenever requested by the Agent immediately

~ execute and sign all such Encumbrances, deeds, documents and assurances and do all

such things as the Agent may require for the purpose of perfecting this security, for

the payment and discharge of the Secured Obligatdons or to facilitate the realisation of

" the Property or the exercise of any rights vested in the Agent or any Recetver.

CERTAIN DOCUMENTARY REQUIREMENTS

Such further Encumbrances, deeds, documents and assugances shall be prepared by or
on bebalf of the Agent at the ewpense of the Chargor and shall contain {2) an
immediate power of sale without notice, (b} a clause excluding section 93 of the T.PA
and the resuictions contained in section 103 of the LPA and (¢) such other clauses as

are consistent with the terms of this Charge.

MISCELLANEOUS

TIME, INDULGENCE AND OTHER WATTERS

- The Agent may without discharging or in anv way affecring the security created by this

" Charge or any remedy of the Agent grant time or other indulgence or abstain from

exercising or enforcing any remedics, securities, pnarantees or other vights which i
may now of in the future have from or against the Chargor and may make any
arrangement, variation or release with any person or persons without prejudice either

to this Charge or the lability of the Chargor for the monies and liabilities secuzed by

this Charge.
SEVERABILITY

Each of the provisions in this Charge shall be severable and distines from one another
and if at any time any one or moie of such provisions is or becomes or is declared

null and void, invalid, illegal or unenforceable in anv respect under any law or
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16.3

Ti6.4

6.5

16.6

otherwise howsoever the walidity, legality and eoforceability of the remainiag

provisions hereof shall not in any way be affected oz impaired chereby.

REMEDIES CUMULATIVE

- No failure or delay on the part of the Agent to exercise any power, right or remedy

shall operate as a waiver thereof nor shall any single or any pardal exercise or waiver
of any power, right or remedy preciude its further exercise or the exetcise of any other

power, right or remedy.
NO WAIVER

No delay or omission on the part of the Agent in exercising any right or remedy under
this Charge shall impair that right or remedy or operate as or be taken to be a waiver
of it nor shall any single, partal or defecdve exerdse of any such right or remedy
preclude any other or further exercise under this Charge of that or any other right or

remedy.
STATUTORY REFERENCES

Any reference dn this Charge to any statute ot any section of any statute shall be

. deemed to include reference to any statutory modification or re enaciment thereol for

- the time being in force.

NO LIABILITY AS MORTGAGEE IN PUOSSESSION

Neither the Agent nor any Receiver shall be lable to account as mortgagee in

possession in respect of all or any of the Property or be liable for any loss upon

~realisaion or for any neglect or default of any name whatsoever for which a

mortgagee may be lable as such,
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16.7

16.8 -

16.8.1

16.8.2

6.9

18.8.1

16.9.2

16.9.3

STAMP TAXES

The Chargor shall pay all stamp, docuinentary, registration or other duties {including

~ any duties payable by or assessed ou the Agent) imposed on or in connection with this

Charge.
VALUE ADDED TAX

All fees, costs and expenses pavable under or pursuant o this Chasge shall be paid
together with an amount equal to sny value added tax payable by the Agent in respect
of the same to the extent that the Agent shall have certfied (such certificate to be

binding and conclusive on the Chargor in the absence of manitest error) o the -

- Chargor thatit is aot entitled to credit for such value added tax as input rax.

Any value added tax chargeable in respect of any services supplied by the Agent under
this Charge shall, on delivery of a value added tax invoice, be paid in addition to any

sum agreed to be paid under this Charge.
CONTINUING SECURITY, ETC.

This Charge and the obligations of the Chasgor under this Chzﬁge shall -

sccure the ultimate balance from time 1o time owing to the Agent in respect of the
Sccured Obligatons 2nd  shall be 2 conrinuing  security notwithstanding  any

intermediate payment, partial settlement or other marter whatsoever;

be in addition to, and not prejudice or affect, any present or future Encumbrance,

right ot temedy held by or available to the Ageny

not merge with or be in any way prejudiced or affected by the existence of any such
FEncumbrances, rights or remedies or by the same being or becoming wholly or in patt
void, voidable or unenforceable on any ground whatsoever or by the Agent dealing

with, exchanging, releasing, varying or failing to perfect or enforce any of the same, or
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18.9.4

16.16

16.10.1

16.10.2

16,103

giving time for payment or indulgence or compounding with any other person: liable;

and

not i any way be prejudiced or affected by any amendment or supplement 1o, or

novaton of, any of the Facility Documents,
LIABILITY UNCONDITIONAL

The obligations of the Chargor under this Charge and the secrurif._v created of granted |
under this Charge will not be atfected by an acr, omissian, matter or thing which, but
for this Clause 16.10 (Liabifity wnionditionaly, would reduce, release or prejudice any of
its obligations under this Charge and/or any of the security created or granted under
this Charge (without lmitation and whether or not kaown to it or the Agent)

inclading -

any time, waiver or consent granted I, or composigon with, the Chargor or other

PErson,

the release of the Chargor or any other person under the terms of any composition ot

artangement with any creditor of the Chargor or such other pesson;

the laking, variation, compromise, excharge, renewal or release of, or réfusal or
neglect to perfect, take up or enforce, say rights against, or security over assets of, the

Chargor or other person or any non-presentaion or non-observance of any formality
r Ed

~or other requirement in respect of any nstrument or any failure to realise the full

16.10.4

16.10.8

value of any security;

any Incapacity or Jack of power, authority or lepal personality of or dissolution or

change in the members ot status of the Chargor or any other person;

any amendiment, novaton, supplement, extension (whether of maturity or otherwise)

or restatement (i cach case, however fundamenial and of whatsoever nature) or

- replacement of a Facility Document or any other document or security;
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16.10.6

16.10.7

16.10.8

16.11

16,12

any unenforceability, illegality or invalidity of any obligation of any person under any

Faciliry Document or any other decimear or sEcurity;

where the security created or purported to be created by this Chargé secures the
Chargor’s obligations and Habilides 2x an indemnitor, any act or omission which
wonld not have discharged or affected the lability of the Chargos had the Chargos
been a principal debrtor in respect of those obligatdons and Habilides instead of
indemnitor or by anything done or omitted by any person which but for this provision
might operate to exoperate or discharpe the Chargor or otherwise reduce or

extinguish the Chargor’s liability under this Charge; or

any insolvency or similar proceedings.

- SUSPENSE ACCOUNTS

Any money received pursuant to the realisation of any security created pursuant
this Chargre (whether before or afwer any Incapacity of the Chargor or any other
person liable} may be placed to the credit of an mterest-bearing suspense account with
a view to preserving the tights of the Agent to prove for the whole of its respective
claims against the Chargor or any other person Hable or may be applied in or towards

satisfaction of the Secured Obligations.
SETTLEMENTS CONDITIONAL

Any release, discharge or seutlement between the Chargor and the Agent shall be
conditional upon no rght, secuity, dispositdon or paymcrﬁ to the Agent by the
Chargor or any other person betng voud, set aside or ordered to be refunded pursuant
to any enactment or law relating to breach of duty by any petson, bankruprey,
lquidation, administration, the proteciion of creditors or insolvency or for 2ny other
reason whatsoever and if such condiden s not fulfilled the Agent shall be entitled to
enforce this Charge as if such releass, discharge or settlement had not ocourred and

any such payment had not been made.
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16.13

16.14

16.15

16.16

CHARGOR BOUND

The Charpor agrees to be bound by thss Charge notwithstanding that any person

intended to execute or to he bound by this Charge may not do so or may not be

effectually bound and novwithstanding that any guarantees or charpes contained in

“this Charge may be terrmpated or released or may be or become  invalid or

unenforceable against the Chargor whether or not the deficiency is known to the

Agent.
LAW OF PROPERTY ACT 19025

section 93 Law of Property Act 1923 shail not apply to the security created by this

Charge or to any security givea o the Agent pursuant to this Charge.
REQORGANISATION

This Charge shall remam binding on the Chargor m)m'irhsmﬁdiﬂg ﬂm, chaﬂ.ge in the
consttution of the Agent or ifs absorption in, or amalgamation with, or the
acquisition of all or part of its undertakiog by, any other porson, or any recoustruction
or reorganisation of any kind. The secarity granted by this Charge shall remain valid
and effective in 2l respects in favour of the Agent and any assignee, wansferee o
other successor in title of the Agentin the same manner as i such assignee, transferee
or other suecessor in title had been named in this Charge as a party instead of, or in

addition to the Agent.

UNFETTERED DISCRETION

Following an Enforcement Iivent, any lisbility or power which may be exercised or =
any determination which may be made under this Charge by the Agent may be
exercised or made in its absolute and nnfettered discretion and it shall not be obliged

to give reasons therefor,
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16.17

- 1618

i

1714

17.4.1

17.4.2

7.2

LAW OF PROPERTY (MISCELLAMEQUS PROVISIONS) ACT 193808

Any provisions of anv Finance Docusment or any othber document relating to any
disposition of an interest in land shall be deemed 1o be incorporated in this Charge to
the extent required for any purporied dispositon of the property charged by this

Charge to consdture 4 valid disposition in accordance with section 2(1) of the Taw of

Property (Miscellaneous Provisions) Act 1389,

DELEGATION OF POWERS

The Agent shall he entirled, at any time and as often as may be expedient, to delegate
all or any of the powers and discreuons vested in it by this Charge m such manner,

upon such terms, and o sucl person as the Agent in its absolute diserction may think

- fit and such person shall have the same rights and obligations as it would have had if

such person had been a party to the Facility Documents in place of the Agent.

ASSIGNMENTS AND TRANSFERS

AGENT'S RIGHT TO TRANSFER

The Agent may at any time (and withour notice or consent) assign or rransfer the

benefit of this Charge {or all or any of its sdghts under this Charge) to any person who

_ becomes the Agent under the Facility Agreement and the expression ‘the Agent” shall

include such successors and assigns.

The Agent shall be entitled to disclose any information to any actual of prospective

assiptiee, successor or participant.

CHARGOR MAY NOT TRANSFER

- The Chargor may not assign or traasfer the benefit or burden of this Charge or ali or

any of its rights under this Charge withont the prior written consent of the Agent
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17.3

 RECEIVERS ETC.

Any appomntment or removal of a Recewwer under Clause 9 (Reizers) and any consents

under this Charge may be made or given i writing signed or sealed by any successors,

assignees or transferees of the Ageny and accordingly the Chargor hereby irrevocably

18

i8.1

18.2

18.2.1

1822

appoints each successor, assignee or wansferee of the Agent to be its attorney in the

terms and for the purposes set cut in Clause 13 (Pougr of Aftorney).
NOTICES

COMMUNICATIONS IN WRITING

}\ﬁy communication or notification 5 he made under or in connection wirth this
Charge shall be made in writing and, unless otherwise stated, may be made by fax ot

letrer.

ADDRESSES
The address and fax’ number (and the department ot officer, if any, for whose
attention the communication is 1o be made) of the Chargor and the Agent for any

communication or document to he made or delivered under or in connection with

this Charge is:

it the case of the Chargor, that identified with its name below on the execution page

of this Agreement; and

in the case of the Agent that identified with its name below on the execulion page of

this Agreemment,

or any substitute address or fax number or department or officer as the Chargor may

notify to the Agent {or the Agent may nortify 1o the Chargor, if a change is made by

the Apent) by not less than five Business Days” notice.
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18.2

18,31

18.3.2

183.3.3

DELIVERY

Any communication or document made ot delivesed by one persoa to another uader

" ar in connection with this Charge will anly be effective:

if by way of fax, when received inlegibie form; or

if by way of letrer, when it has been left at the relevant address or five Business Days

after being deposited in the post postages prepaid in an envelope addressed to it at that

address;

and, if a particular departtment or officer is specified as part of its address details

provided under Clause 18.2 (Addresses), if addressed o that department or officer.

Any commupication or document 1o be made or delivered to the Agent will be
effective only when actually received by the Agent and then ooly i it is expressly
marked for the attentdon of the deparument or officer identified with the Agent’s
signature below (or any substitute deparanent or officer as the Agent shall specify for

this purpose),

18.3.4ENGLISH LANGUAGE

18.3.5

18,3.6

Any notice given under or in connection with this Charge must be m Haglish. - All other

documents provided under or in comnection with this Charge must be:
in English; or

if not in English, and if so required by the Agent, accompanied by a certified English
transhation and, in this case, the English translation will prevail unless the document is

1 consttutonal, statutory or other official document.
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18.1.1

20

21

214

2.2 7

21.2.1

2422

21.2.3

COUNTERPARTS

This Charge may be executed in any number of counterparts and all of those
countcrparts taken together shall he deemed o constinite one and the same

nstrument,
THIRD PARTIES

A person who is not 2 party to this Charge may not enforce any of its terms under

The Contracts Rights of Third Pagdest Act 1999,

GOVERNING LAW AND ENFORCEMENT

GOVERNING LAW

This Charge and any non-contractoal oblipatons arsing out of or in connection with -

it are governed by English law,
JURISDICTION OF ENGLISH COURYS

"The courts of England have exclusive odsdiction to settle any dispute arising out of
or in connection with this Charge fincludiog o dispute relating to the cxistence,
validity ot termination of this Charge or any non-contractual obligarion arising out of

ot in connection with this Charge) fa “iispure”.
Ew) TN }

The Chargor agrees that the cowrs of Hngland are the mosl appropriate and

convenient courts to sertle Disputes and accordingly it will not agpue to the conlteaty.

This Clause 21.2 (Jurisdiction of Tinglish courts) is for the benelit of the Agent only.
As a result, the Agent shall not be prevented from taking procecdings relating to a
Dispute in any other courts with perisdictinn. To the extent allowed by law, the Agent

may take concurrent proceedings i any number of jurisdictions.

In witness whereof this Charge has been execnted and delivered as a deed by the parties |

hereto on the date stated at the beginning of this Charge.
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SCHEDULE 1
‘THE PROPERTY

‘The leaschold intcrest in the maintenance depot at Three Bridges as demised by the Head

‘Tease and registered at the Land Registry under title WSX384640.
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EXECUTION

 Executed and defivered as 2 deed by
SIEMENS MOBILITY LIMITED

" acting by: e o _. .

Director

' _"Secrétary! o

. Executed and delivered ééé dead by SIEMENS |
~ FINANCIAL SERVICES LIMITED '
acting by:

Director

Sacretary/Director
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 EXECUTION

 Executed and delivered s a deed by
CSIEMENS MOBILITY LIMITED
acting by, p

Director

 SecrefaryDirecior

Exacuted and delivered as a deed by SIEMENS-
- FINANCIAL SERVICES LIMITED :
. acting by:

- biregtor o M e e

[ ctiatnal
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