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THIS LEGAL CHARGE ismadensaDeedon [Ufl fecemder~ 2000 -
BETWEEN:
() Siemens Mobility Limited a company incorporated in Eogland and Wales with

company number 00016033 whose registered office is at Faraday House, Sir William

Siemens Squate, Frimley, Camberley, Surrey GU16 8QD (the *Chatgor’) and

() Siemens Financial Services Limited 2 '{'oﬁﬁpaﬁy incorporated in Fﬁnglaﬂci and Wales
with company number 00646166 whose registered office is at Sefton Park, Bells Hill, .
‘Stoke Poges, Buckinghatmshire SL2 4]S {the *Agent)

Witnesses as follows -
1. DEFINITIONS AND INTERPRETATION.
14 DEFINITIONS -
I thils Charge, unless the context otherwise requires -
*Deed of Uudeftéldng’ means the deed of unciért:akiﬂg dated 29 July 2016 i relation _
* to the maifiitenaince depot at Hornsey and madde berween (1) The Secretary of State for
- Transport, {2y Siemens Ple and (3) Govia Thameshink Railway Limited, as assigned by
Siemens Plc to the Chargor by a novation of deed of undertaking dated on or about

" the date of this Charge and made berween (1) The Se‘cr.fﬂtaxy.of State for Traasport; (2§

Govia Thameslink Railway Limited, (3).Siemens Ple and (4) the Chargor.
‘disposal’ includes any sale, lease, sub-lease, a‘ssﬁgﬁment ot transfer, the grant of an
. option of similar right, the grant of any easement, right of privilege and ‘dispose’ and

‘disposition’ shall be construed accordingly.

" ‘Encumbrance’ means any mortgage, charge, standard security, right in security,

-~ secutity, pledge, lien, assignment, assignation, gnarantee, indemnity; right of set-off, -

tight to retention of title or other encumbrance, whether fived or floating, over any

- present or future property assets of undectaking,
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‘Enforcement Event’ means the giving of notice pursuant to clause 15.2 (Repurchase
or cancellation i the case of an Event of Default) of the Facility Agreement or non-
payment of the Early Termination Surn as required by clause 9.1 {(Change of control),
chse 9.5 (Automatic Prepayment of part of the Facility) and clause 9.6 (Automatic

Prepayment of the whole Facility) of the Facility Agreement.

‘Environment’ means humans, animals, plants and all other living organisms

including the ecological systems of which they torm pare and the following media -

{a} air (including, withouat limitation, air within natural or man-made structures,

whether above or below ground);

(by  water (inchading, without Himiration, territorial, coastal and infand waters, water

under or within land and watcr i drains and sewers); and
{c)  land {including, without limitation, land under water).

‘Environmental Claim’ means any <luim, proceeding, formal notice or investigation

by any person in respect of any Envivonmental Lavw.

‘Environmental Law’ means any applicable law or regulation which relates to -
{a) the pollution or protection of the Favironment,

{by  the conditions of the workplace; or

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

the Fovironment, including, without lnnitation, any waste.

‘Facility Agreement’ means the receivables purchase facility agreement dated 27
June 2013 and made berween {1} Siemens Financial Services Limnited as Original
Purchaser, (2) the Apent and (3} Siemens Pl as the Original Seller, as novated

pursuant to a Deed of Novation dated on or about the date of this Deed and made



between (1) Siemens Financial Services Limited as Original Purchaser, (2) the Agent,
(3) Siemens Plc as the Original Seller and (4) the Chargor as the New Seller; and all

terms and conditions expressly incorporated therein.
‘Finance Document” has the meaning given 1o it in the Faclity Agrecment.

‘Fixtures' means, in relation to 2 property, all fixtures and fittings (including trade
fixtures and firtings), fixed plant and machinery and other items attached to that
property, whether or not consttuting = fixture at law and which are not the property

of a third party,

‘Head Lease’ means a lease of Hornsey Depot dated 29 June 2016 bhetween (1)
Network Rail Infraswucture Litsited as lessor and {2) Sicmens ple as lessee, as

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

‘Incapacity’ means, in relation 0 a person, the insolvency, higuidation, dissolution,
winding-up, administration, receivership, amalgamation, reconstruction ot other
incapacity of that person whatsoever (and, in the case of a partacrship, includes the

termination or change in the composition of the parinecship).
‘Insolvency Act’ means the Insolvency Act 19846,

‘ITA? means the Income Tax Act 2007,

‘LPA? means the Law of Property Act 1925,

'Original Charge' means the deed of charge in reladon to the Property dated 29 July

2016 granted by Siemens ple as chagger to the Agent
Property’ means the property specified in Schedule 1 (The Propersy).

‘Receiver’ has the meaning given to that rerm in Clause 9 (Ravivers).
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1.2

1.21

1.2.2

1.2.3

1.24

1.2.8

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

from the Undetlease.

‘Secured Obligations’ means any and all suns due or to become due from the

Chargor to the Iinance Parties under the Finance Dacuments

‘Underlease’ means an underlease of the maintenance depot at Hornsey dated 29 July

2016 and made between (1) the Charpor and (2) Govia Thameslink Railway Limited.

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

any reference to statutes, statutory provisions and other legislation shall include all
amendments, substitutions, modifications and re-enactments for the time being in
force and shall include any orders, regulations, nswuments or other subordinate

lepislarion made under the relevant legislation;

any reference to 2 ‘reguladon’ includes any reguladon, rule, official directive, request
or guideline (whether or not having the force of law) of any govermmental,
intergovernmental or supranational body, agency, deparument or of any regulatory,

self-repulatory or other authority or organisation;

any refesence to ‘control’ of any campany shall be interpreted in accordance with

Section 993 of the [TA;

any refetence to any Clause, paragraph or Schedule shall be conswued as a reference
to the clauses in this Charge, the schedules to this Charge and the paragraphs in such

schedules;

any reference to any term or phrase defined in die Companies Act 2006 {as amended
from time w0 time) shall (whether or not it is capitalised) bear the same meaning in

this Charge;
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1.2.8

1.2.7

1.2.8

1.2.9

1.2.10

- 12141

1.2.12

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

and words denoting any gender shall include all genders;

any reference to this Charge and o sny provisions of it or to any other document
referred to in this Charge shall be conarraed as references 10 it in force for the time
being and as amended, varied, supplemenred, restated, substituted or novated from
time fo tme inchiding, for the avcidance of doubt and without prejudice to the
generality of the foregoing, any amendment, vadalion, supplement, restatement or
substtution that increases the amount of any loan or credic facility made available
under any Finance Docament or wcreases the amount of any interest, fees, costs or
expenses ot aty other sums due or o become due under the Finance Documents or
pushes back the date for full and fina! repayment of the facility made available under

the Tinance Documents;

any reference to 2 ‘person’ is to be comstrued to include references to a natural person,
corporation, firm, company, partnership, limited  partoership, limited liability
partnership, joint venture, unincorporated hody of persons, mdividual or any state or

any agency of g state, whethet or not a separate legal entity;
¥ AIENC ’ i & ¥

any reference o any person s to be constiued to include that person’s assipnees or

transferees or successors in title, whether direct or indirect;
any reference to any word of phrase inchides all desivations thereof;

any reference to ‘assees” Includes present and future properties, revenues and tights of

every description;

any reference 1o ‘puarantee’ means any guavantee, letter of crediy, bond, indemnity or
similar assurance against Joss, or any obligation, direct of indirect, actual or
contingeat, to purchase or assume any indebtedness of any person or to make an
investment in or loan to any person of o purchase assets of any person where, in
each case, such obligation is assumed in order to maintain ot assist the ability of such

person to meet its indebtedness;
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1.243

12144

1.215

1.2.16

1.3

1.4

2.4

any reference to ‘indebtedness” includes any obligation (whether incurred as principal
or as sutety) for the payment or repayment of money, whether present or funute,

actual or contingent;

any reference to any ‘associated persen’ reans, in relation to a person, a person who
is either acting in concert {as defined in the Cirty Code on Takeovers and Mergers)
with that person or is a connected pevson (a5 defined in section 993 (as supplemented

by secton 994) of the FI'A) of that pesson;
any reference to a time of day is & reference to London time; and

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

this Charge.
EFFECT AS A DEED

It is intended that this Charge takes effect as & deed notwithstanding thart the Agent

may only execute it uader haad.
FINANCE DOCUMENTS DEFINITIGHS

Unless the contest otherwise requires v unless otherwise defined in this Charge,
words and expressions defined in the Tacility Agreement shali have the same meaning

when used in this Charge.
COVENANT TO PAY
COVENANT TO PAY

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

Secured Obligations now or hereafter due o owing by the Charpgor to the Agent.

PAGE &



2.2

3.1

3.2

334

41

BTATEMENTS OF ACCOUNT CONCLUSIVE

Any statement of account of the Chargor signed as correct by an officer of the Agent,
showing the amount of the Secured Obligarions, shall, in the absence of manifest

error, be binding and conclusive on and agaiost the Chargos.

SECURITY

CHARGING CLAUSE

The Chargor, with full title guarantee and as a continuing security for the payment and
discharge of the Secured Obligadons, heseby charges to the Agent by way of first legal
mortgage, the Property together with afl buildings, trade and other fixtures, fixed plant
and machinery of the Chargor from ame to ame thereon and the proceeds of sale

thereof.

If at any tine all of the Sceured Obligations have been paid and dischatged in full
then the Agent shall at the requesr and cost of the Chargor release all security granted
in its favour over the Property together with all buildings, trade and other fixrures,
fixed plant and machinery of the Chargor which is charged pursvant to this clause

without recourse of any represenration or warranty by the Agent.
EXTENT OF SECURITY

The security created by this Charge shall be in addition to and shall not prejudice,
determine or effect any other secutity wiich the Ageat may from fime to time hold
for or in respect of all or any part of the monies, obligations and liabilities hereby

secared.

PERFECTION OF SECURITY

LAND REGISTRY

The Chargor consents to the Agent applying to the Land Registry for the registration

against the tide to the Head Lease (which will be the subject of a first registration of
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title at the Land 'R'cgistry 28, so0n 45 pc‘;séibi{:‘ féﬁowiﬂg the date of this Chasge) of the

follewing restriction -

| “No disposition of the registered estate by the proprietor of the registeréd estate or by .
the proprietor of any registered charge, not being a charge registered before the entry
of this restriction is to be registered without 2 written consent signed by the

-
L

; in favour of Siemens .

proprigtor for the timeé being of the chargs dated

Financial Services Limited referred to in the charges register.”
|42 FIRST REGISTRATION |

- If the tifle to the Propety is not registered at the Fand Regisity, the Chargor shall
ensure that fio- person (other than. itself) shall be repistered under the Land -
Registration Act 2002 as the proprietor of all or any part of the Property, without the

‘prior wiitten consent of the Agent.
43 CAUTIONS AGAINST EIRST REGISTRATION AND NOTICES

Whethet or not tile to the Property is régisteréﬁ. at the Tand Régistry, if :my cauttion
apainst first registration or any notice {whether agreed or unilateral) is registered o
against the Chargor’s title to the Property, the Chargor shall immediately provide the
Agent with full particulars of the circumstances relating t6 such caution or notice. If :
such caution or notice was régistered 0 protect a purported interest the creation of_._ o
© - which is not permitted under this légal mortpage, the Chargor shall immediately and at
| its owl expense take such steps a8 the Agent may require (o ensute that the caution ot

_notice, 4s applicable, is withdrawn or cancelled..
5 RESTRICTIONS ON DEALING

. The Chargor shall not withourt the prios sritten consent of the Ageat -

- BAGE &



NO ENCUMBRANCES

create of athempt to create or permit e subsist in favour of any person other than the
Agent any Encumbrance on or affecting the Property or any part thereof on the frst

ranking nawre of this Charge;
NO DISPOSALS

sell, transfer or otherwise dispose of or deal with any of the Property or enter into any
agreement or grant any option for aay such sale, transfer or other disposal or dealing
otherwise than in accordance with the terms of the Hacility Agreement and the Deed
of Undertaking provided that the Agent hereby consents to the grant of the

Undetlease and the opton contained theselsy;
MAINTAIN POSSESSION

cxcept pursuaat to the terms of Underlease, part with pessession of any freehold or
leaschold mnterest in the Property, grant or agree to grant any option or any Heence,
tenancy or other right of occupation to any person or exercise the powers of leasing
or agreeing to lease or of accepting or agreeing o accept surrenders conferred by
Sections 99 and 100 of the Law of Property Act 1925 in connection with the Property
provided that such restrictions shall not be construed 23 2 limitation on the powers of
any receiver appointed under this Charge and being an agent of the Chargor and the

Agent may grant or accept surrenders of leases without restriction; and/or
MAINTAIN PROPERTY

pudl down or semove or redevelop or make any material alteration to the whaole or aoy
part of any buildings or sever, units or remove any Hxwres or remove any plant or
machinery belonging to or in use by the Chargor except for the purpose of effecting
repairs or replacing the same provided that the consent of the Agent to any material

alterations shall not be unreasonably withheld or delayed.
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6.1

Notwithstanding the other provisions of this clause 5 the Agent hereby consents

the grant of the Underlease and the option contained therein.
REPRESENTATIONS AND WARRANMTIES

REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants to the Agent on the date of this Charge that -
LEGAL AND BENEFICIAL OWNERSHIP

(a}  the Chargor is the sole legal and beneficial owner of its rights in respect of the
Head Lease and has title to the Froperty free and clear from any claims, third
party rights and compedng interests and all Encumbrances {other than the

Encumbrances created by this Charge and the Original Charge);

(b}  the Chargor is entitled to sell and assipn with full tide guarantee and free from
all claims, third party rights or competing interests and all Encumbrances its
interest in the Iead Lease and is rights as lessor under the Underlease subject

ta the Deed of Undertaking:
STATUS

it is a corporation duly incorporated znd validly existing under the law of is

jurisdiction of incorporation;
POWER GF AUTHORITY

it has the power to enter into, perform and debiver, and has tken all necessary acdon
to authorise its eauy Into, performance and delivery of this charge and the

transactions contemplated by this Charge;
BINDING OBLIGATIONS

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

principles of law limiting its oblgaticns which are specilfically referted to in any legal
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6.1.5.1

6.1.5.2

6.1.5.3

opinionn delivered pursuanc to clause 4 (Conditions of Purchase) of the Facility

Agreement, legal, valid, binding and enforceable obligations;
NOM-CONFLICT WITH OTHER QEBLIGATIONS

the entry into and performance by it of and the transactions contemplated by this

Charge do aot and will not contlict with:

any law or regulation applicable to iy

its constitetional documents; or

any agreement or instrument binding vpon it or any of its assets;
VALIDITY AND ADMISSIBILITY N EVIDENGE

All authorisations required or desirable:

(a) 1o enable ir lawfully to enter into, exercise s rights and comply with i

obligations in this Charge; and
{b} to make this Charge admigsible in evidence in its junsdicton of ncorporation;
have been obtained ot effected and are in full force and effect.
INSURANCE

The Chargor shail use its best endevours o procure that the interest of the Agenr
shall be noted on the policies of fnsurance effected in accordance with part E

{(Tnsurance) of the “Thameslink Depots: Hornsey Depot Access Conditions™.
NGO AMENDMENTS

No amendment, variation or termination has been made to the Underlease or the

Head Fease or any related documents to which the Chargor is a party that could have
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7.1

7.1

7.1

.4

.2

2 material adverse effect on the Agent’s ability to be paid any of the Purchased

Receivables under the Facility Agreernant.
COVEMNANTS BY THE CHARGUOR

COVENANTS

The Charger hereby covenants and undertakes with the Agent that during the

cantinuance of this Charge, the Chargor shall —

COMPLIANCE WITH HEAD LEASE

comply with the obligations and conditions imposed upon it as lessee under the Head

Lease,
COMPLIANCE WITH UNDERLEASE

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

Undedease.
DEPCSIT CGF DEEDS

deposit with the Agent -

(a) all deeds and documents of dide relating o the Properiy and w0 any

subordinate interest in any of them and the insurance policies reladng thereto,

by all such other documents relating to the Property as the Agent may from time

to time reasonably require;
COMPLIANCE WITH COVENANTS BTG

observe and perform all covenants, sequirements and obligations from time to time
irposed on, applicable o or otherwise alffecting the Property whether imposed by
statute, law or regulation, contract, lease, Heence, grant or otherwise, carty out all

registiations or renewals and geacrally do all other acts and things {including the
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taking of legal proceedings) necessary ox desirable to maintain, defend or preserve its
right, title and inrerest to and in the Property without infringement by any third party
and not without the prior written consent of the Agent enter into any onercus ot

restrictive obligations affectng any of the same;
ALTERATION OR DEVELOPMENT OF PROPERTIES

to the extent breach of such covenant iz materially prejudicial to the Agent not make
any structural ot material alteration o, 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) or any re-enactment or modification thereof
for the time being in force or any orders or regulations under such Acts or do or
permit or omit to be done any act, matter or thing a5 a consequence of which any
provision of any statute, bye-law, order 05 regulation or any condition of any consent,
licence, permission or approval (whether of a public or private nature) from time to
time in force imposed on, applicable o or otherwise affecting any of s properues is

or may be infringed;
MAINTENANCE OF BUILDINGS, MACHINERY AND PLANT

to keep all its buildings, machinery, plar, fixnies, vehicles, computers and office and
other cquipment in such repair and condition as required under the Head Lease and
perendt the Agent and its agents or representatives 1o enter and view their state and

condition upon reasonable prior notice;
INSURANCE

comply with its obligations under part I (Jasurance) of the “Thameslink Depots:
Hornsey Depot Access Conditions” in the Headlease and shall use its reasonable
endeavours to procure that the interest of the Agent shall be noted on the policies of
insurance effecred in accordance with part F (Insurance) of the “Thameslink Depots:

Hotnsey Depot Access Conditions™;
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7110

PROPERTY CGUTGOINGS

following an Enforcement Fvent puncrally pay, or cause to be paid, and indemnify
the Agent against, all present and futuee sent, rates, taxes, duties, charpes, assessments,
impositions and outgoings whatsoever (whether imposed by agreement, statute or
otherwise) now or al any tme during the contiouance of this secusty payable in

respect of the Property or any part thereof or by the owner or occupier thereof;

POSSESSION OF PROPERTIES

save as may be required under the wrms of the Underlease or the Deed of
Undertaking or not without the prior weitten consent of the Agent (such consent not
10 be unreasonably withheld or delayed) dispose of or grant any lease, part with
possession or share occupation of the whole or any part of the Property or confer any
licence, right or interest to occupy or graat any licence or permission to assign,
underlet or part with possession of the same or any part thescof or permit any

person -

{a)  to beregistered (jointly with the Chargor or otherwise) as proprietor under the
Land Registradon Act 2002 of the Property nor create or permit to atise any
interest hsted in Schedule T or Schedule 3 of the Land Registration Act 2002
affecting the same or any oversiding interest within the meaning of the Land

Registration {Scotland) Act 197% or

{b) 1o become entitled o anv righy, easement, covenant, intetest or other title
encumbrance which might adversely affect the use, value or marketability of

the Property;
VARIATICN OF LEASEHOLD INTERESTS

save as anticipated in the Deed of 1 ndertaking, not without the prior written consent
of the Agent vary, surrender, forfeit, or permit to be forfeit, the Head Lease or the

Underlease;
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7.1.11

YA RV

7.4.13

7.1.14

REGISTRATION OF TITLE

{2)

)

not without the prior writiens consent of the Agent allow any person other
than itself to be regmistered under the Land Registration Act 2002 as proprictor
of, or any part of, the Property or permir to arise any interest which falls
within either o1 hoth of Schedule T and Schedule 3 of the Land Regisiration
Act 2002 affecting the Property and the reasonable costs incurred by the
Agent of lodging 2 caution agaiast fisst registration of the dtle to the Property
or a land charpe (if unregistered) or any part of it, shall be an expense properly

incurred in relation to this Charge;

not without the prior consent of the Agent make an application, consent to or
concede 1o the application by any third party, to the Land Registry to make any
eatry on the register of tile ol the Property or any part thereof, as the case

may be;

RENMNTS, TAXES, ETC.

punctually pay all rents, taxes, dutics, assessments and other outgoings payable in

respect of the Property;

STATUTES

comply with the provisions of all present or future statates and directives and cvery

aotice, order or directon made under any of the foregomg;

JEOPARDY

not do or cause or permit to be done anything which may in any way depreciate,

jeopardise or otherwise prejudice the valse or marketability of the Property save to

the extent the Chargor is obliged 1o do so under the terms of the Head Lease,

Underlease or Deed of Undermaking,
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74145

7.2

8.1

INSOLVENCY
notify the Agent iomediately -

(a}  in the event of any creditor executing diligence against the Charpor or any
distress or execution is levisd or enforced against the Chargor or any garnishee

order 1s made and served in respect of any of Its assets; and/or

(by i any steps (ncluding, withour Hrmiaton, the making of an application or the
giving of any notice) are taken by any person {including, without fimiration, the
Chargor) o relation to  the administration, receivership, winding-up,

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

if the Chargor defaults at anv time in complying with any of its obligations contained
in this Charge, the Agent shall, withour prejudice to any other rights arising as a
consequence of such default, be entided (bur not bound) to make good such default
and the Chargor hereby irevocably authorises the Agent and its ecmployees and agents
by way of security to do all such things (ncluding, without Hmiration, enteting the
Chargor’s property) necessary or desirable it commection therewith. Any monies so
expended by the Apent shall be repayable by the Chargor to the Agent on demand
together with interest at the Default Bate from the date of payment by the Apent until
such repayment, both before and after jdgment. No exercise by the Agent of its
powers under this Clause 7.2 (Powsr 22 Romedy) shall make the Agent Hable to account

45 A MNOTEALES N POossession.
ENFORCEMENT
POWERS OM ENFORCEMENT

At any time on or after the ococurrence of an Fnforcement Event ot if requested by
the Chargor and subject always o the provisions of the Deed of Undermking, the

Agent may, without further notice, sever any Fixtures from the Property to which
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8.1.5

8.2

they are attached and sell them separately from that Property and may exercise all the
powers conferred upon morigagees by the Taw of Troperty Acr 1925, without the
restrictions contained in secdon 103 of the Law of Property Act 1925 and do all or
any of the following and/or delegare such powers or any of them to any person on

such terms as it may think fit -

sell or otherwise dispose of all or any of the Property ot otherwise exercise and dao (or
permit the Chargor or any nomince of it to exercise and do) all such powess and
things as the Agent would be capable of exercising or doing if the Agent were the

absolute beneficial owner of the Propesty:

settle, adjust, refer to arbiteation, coinpromise and arrange any claims, accounts,
disputes, questions and demands with or by any person relating in any way to the

Property,

bring, prosecure, enforce, defend and shandon actons, suits and proceedings in

relation 1o the Property;

redeem any Encumbrance (whether or not having priority to this Charge) over the

Property and settle the accounts of encmbrancers;

do, and concur in the doing of, all such other acts and things, edther alone or joindy
with any ather person, which the Agent yoay consider necessary or expedient for the
realisation of the Property or incidenial w0 the exercise of any of the rights and powers
conferred on the Agent under or by virtue of this Chaxge, the Law of Property Act

1925 or the Insfﬁvcncy Act 1986
ADDRDITIONAL POWERS

The Agent shall be entitled to permit the sale of the Property or any part thereof at
such time and on such rerms as the Agent may consider espedient and without being
under any obligation to have regard 1 that respect of the effect (if any) which a

disposal at such time or on such wesrs may bave on the price hikely to be realised.
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£3

8.4

8.5

The Agent shall not in any clrcumstances, cither by reason of any dealing with the
Property or any part thereof or for any arher reason whatsoever be liable (o account
to the Chargor for anything except in respect of the Agent’s own actual receipts or be
Hable to the Chargor for any loss or dumage arising from any realisation by the Agent
of the Property or any part thereof or from any act, default or omission of the Agent
in relation to the Property or any part thereof or from any exercise ot non-exercise by
the Agent of any power, authoriry or discretion conferted upon it in reladon to the
Property or any part thereof by or pussuant to this Chatge or otherwise by any

applicable law.
LAW OF PROPERTY ACT 1825

The powers of sale ar other dispossl in Clauses 8.1 (Powerr o enforvement) and 8.2
{Addetional powers) shall operate 2s 2 varation and extension of the statutory power of
sale under Section 101 of the Law of Properiy Act 1925 and such power shall arise
(and the Secured Obligations shall be deemed due and payable for that purpose) on
execution of this Charge. The testrictdons contained in Sections 93 and 103 of the
Law of Property Act 1925 shall oot apply to this Charge or to any exercise by the
Agent of its right to consolidate mortgages or its power of sale on or at any tme after

an Enforcement BEvent.
CERTIFICATE IN WRITING

A certificate 1n writing by an officer or agent of the Agent thar the power of sale ot
disposal has arisen and is exercisable shall be conclusive evidence of that fact in

favour of a purchaser of all or any part of the Property.
SUBSEQUENT ENCUMBRANCES

If the Agent receives notice of any subsequent Encumbrance affecting the Properiy or
any part thereof, from that time all payments made by ar on behalf of the Chargor to
the Agent shall not operate to reduce the amount due from the Chargos to the Agent

under the Finance Dacuments at the tirme when it received such notice,
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8.e

8.1

8.2

8.3

831

EXTENSION OF STATUTORY PUOWERS OF LEABING

‘The Agent shall have the power to lease and make agreemenss for leases 2t a premivm
or otherwise, to accept surrenders of leases and to grant options on such terms as the
Agent shall consider expedient and without the need to observe any of the provisions

of sections 99 and 100 Law of Property Acr 1925,

RECEIVERS

APPOINTMENT OF RECEIVER{S}

At any time on or after the occurrence of an Enforcement Event or if the Chargor so
requests i writing, the Agent may without further notice to the Chargor appoint by
writing under hand or under seal any one or more persons either singly joindy
severally or jointly and severally to be a recefver (cach a ‘Receiver®) in respect of all or
any part of the property charged by this Charge and either at the tine of appoinunent
or any time thereafter may fix his or their remuneraton and excepr as otherwise
required by statute may remove any such Receiver and appoint another or others in

his or their place.
AGENT OF CHARGOR

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

his acts and defaolts and the payment of his remuneration,
POWERS QF RECEIVER

Any Receiver shall, subject to any restvictions specified in the deed or instrument
appointing him, have all the powers conferred by statute on morigagees in possession
(but without any Hability as such) and reccivers which in the casc of joint receivers
may be exercised either jointly or severaily (inchading, without Hmirion, all the rights,
powers and discrefions conferred om a receiver under the LPA and a recciver or
administrative receiver under the Insolvency Acg). In addition, but without prejudice

to the generality of the foregoing, the Receiver shall have power (in the name of the
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9.3.1.1

9.3.1.2

9.3.1.3

2.3.1.4

8.3.1.5

9.3.1.8

8.3.1.7

8.3.1.8

8.3.1.9

Chargor or otherwise and in such mannetr and on such terms and conditions as he

shall think fit) o -

take possession of, collect and get in all or any parr of the Property in respect of

which he 1s appointed and for that purpose o take any proceedings;

carry oa or concur in carrying on the business of the Chargor at the Property and to
raise money from the Agent or others on the security 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 selling, let or concur in letting and terminate or accept surrenders of
leases or tenancies of any of the Property charged by this Charge and w carty any

such transactions into effect;

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

which he is appointed;

make any arranpement or compromise berween the Chargor and any other person

which he may think expedient;
make and effect all repaits, improvements and Insurances;
purchase materizls, tools, equipment, goods or supplies,

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;

8.3.1.10 employ, engage and appoint managers and other employees and professional advisers;

and
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9.3.1.11 do all such other acts and things as may be considered o be incidental or conducive

8.3.2

2.4

10

10.1

10.1.1

10.1.2

10.1.3

10.1.4

to any other matters or powers aforesald or to the realisation of the securiy

constituted by this Charpe and which he Jawfully may or can do.

The powers of a Receiver may be limited by the terms of his appointment.
REMUNERATION

The Agent may from time to time defermine the remuseration of any Receiver and
section 149(6) Law of Property Act 1925 shall be varied accordingly. A Receiver shall
be entided to remuneraton appropriste to the work and responsibilittes involved
upon the basis of charging from time to tme adopted by the Receiver in accordance

with the current practice of his firm,
APPLICATION OF PROCEEDS
ORDER QF APPLICATION

Any monies received by the Agent or sny Receiver under this Charge shall, subject to
the payment of any claims having pricsity to the charges created by this Charge, be
applied in the following order but without prejudice to the right of the Agent to

recover any shortfall from the Chargor -

in the payment of all costs, charges and expenses of and incidental 1o the appointment
of the Receiver and the exercise of all or any of his powers and of all oulgoiags paid

by him;
in the payment of the Receiver’s remuveatation;

int or towards the satisfaction of the Secured Obligations in such order as the Agentin

its absolute discredon thinks fi; and

in payment of the surplus (if any) to the person or persons enrited ro it

PAGE 21



11

12

121

12.2

PROTECTION OF THIRD PARTIES
NC ENQUIRY

No person dealing with a Receiver or the Agent shall be concerned to enquire
whether the liabilicies secured by this Charge have become payable, or whether any
power which he or it is purporting to exercise has become exercisable, or whether any
money is due under this Charge, or as w0 the application of any maney paid, raised or
horrowed, or as to the propuiety or regularity of any sale by o other deaking with such

Receiver or the Agent
LAW OF PROPERTY ACT

All the protecdons to purchasers contained in Sections 104 and 107 of the Law of
Property Act 1925 shall apply to any person purchasing from or dealing with a
Receiver or the Agent as if the labilities secored by this Charge had become due and
the statutory powers of sale in relation the Property had arisen on the date of his

Charge.

ENTRY INTO POSSESSION

POSSESSION

If the Agent or any Recciver shall enier dnto possession of the Property or any part
thereof, it or he may from dime to time and at any tme go out of or part with such

POSSESIION.
NG LIABILITY

Neither the Agent nor any Recetver shall in any circumstances (either by rezson of any
entry into or taking of possession of any such properiy or for any reason and whether
as mortgagee in possession or on any other basis) be Hable o account to the Chargor
for anything except its ot his actual receipts or be liable o the Charpor for any loss or
damage atsing {rom any realisatton of the Property charged by this Charge or from

any act, default or omission in relation thereto.
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13

13.1

13.1.1

13.1.2

13.1.3

13.2

14

POWER OF ATTORNEY

POWER OF ATTORNEY

The Chargor by way of security hereby irrevocably appoints cach of the Agent, any
2 ) ) ¥ ¥ ) gent, any
person selected by the Agent and any Receiver joindy and alse severally, o be its

atrorney in its name and on irs behalf -

to cxecute and complete any documents or instruments and to do all acts and things
which the Agent or any Receiver imayv require for perfecting the title of the Agent to

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

to sign, execute, seal and deliver and otherwise perfect any further security document
. ; ¥ i

reforred to in Clause 15 (Further Assurance); and

otherwise generally to sign, seal, execute and deliver il deeds, assurances, agreements
and documents and to do all acts and things which may be required for the full
exercise of all ar any of the powers conferred on the Agent or a Receiver under this
Charge or which may be deemed expedicent by the Agent or a Receiver in connection
with any disposidon, realisation or geiting in by the Agent or such Receiver of the
Property or any part thereof ot in counection with any other exercise of any power

under this Charge.
RATIFICATION

The Chargor hereby ratifies and conficms and agrees to ratify and confirm whatever
any such attorney shall reasonably do i the exercise or purported exercise of all or
any of the powers, authorities and discretions referred to in this Clause 13 (Power of

Attorney).
GENERAL INDEMNITY

The Chargor hereby undertakes to indemnify and keep indemnified the Agent, any
Receiver and any attorney, agent or other person appointed by the Agent under this

Charge and the Agents and any Receiver’s officers and employees (cach an
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14.1.1

14.1.2

14.1.3

18

15.1

15.2

‘Indemnified Party”) in respec: of all costs, losses, actions, claitms, cxpenses,
demands or liabilities whether in cosnrract, tort or otherwise and whether ansing at
common law, in equity or by statute which may be incurred by, or made against, any
of the Indemnified Parties (or by or agamsi any manager, agent, officer or employee
for whose lability, acr or omission any of them may be answerable) at asy time

relating to or arising dicectly or indicecily out of or as a consequence of -

anything done or omitted in the ewercise or purported exercise of the powets

contained in this Chatge; ox
any breach by the Chargor of 2ay of its obligations under this Charge; or

an Fovironmental Claim made or asserted against an Indemnified Party which would

not have arisen if this Charge had not been execnted,

in cach case, which was not caused by the gross neplipence or wilful default of the

relevant Indemnified Party.

FURTHER ASSURANCE

FURTHER ASSURARNCE

The Chargor shall at its own cost whenover requested by the Agent immediately
execute and siga all such Encumbraners, deeds, documents and assurances and do all
such things as the Agent may require for the purpose of perfecung this security, for
the payment and discharge of the Secured Obligations or to facilitate the realisation of

the Property or the exercise of any righes vested in the Agent or any Receiver,
CERTAIN DOCUMENTARY REQUIRERMENTS

Such further Encambrances, deeds, documents and assurances shall be prepared by or
on behalf of the Agent at the expense of the Chargor and shall contain {2} an

immediate power of sale without notics, () 2 clause excluding section 93 of the LPA
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16

16.1

16.2

16.3

16.4

and the restrictions contained in section 103 of the LPA and (c) such other clauses as

are consistent with the terms of this Chasge.
MISCELLANEQUS

TIME, INDULGENCE AND OTHER MATTERS

The Agent may without dischazping or in any way affecting the security created by this
Charge or any remedy of the Agent grant fime or other indulgence or abstain from
exercising or enforcing any remedies, seourities, guarantees or other rights which ix
may now or in the future have from or against the Chargor and may tmake any
arrangement, vartation or release with any person of persons without prejudice either
to this Charge or the lability of the Chargor for the monies and Habilities secured by

this Charpe.
SEVERABILITY

Tach of the provisions in this Charge shall he severable and distinct from one another
and if ar any time any one ot more of such provisions is or becomes or is declared
aull and void, invalid, ilegal or unentorceable in any respect under any law or
otherwise howsoever the wvalidizy, lepality and enforceability of the remaining

provisions hereof shall not in any way be affected or impaired thereby,
REMEDIES CUMULATIVE

No failure or delay on the pare of the Agent 1o exercise any power, right or remedy
shall operate as a waiver thereof nor shall any single or any partal exercise or walver
of any power, right or remedy preclude it further exercise or ihe exercise of any other

power, right or remedy.
NG WAIVER

No delay or omission on the patt of the Agent in exercising any right ot remedy under
this Charge shall yupair that right or rewedy or operate as or be tuken to be 2 waiver

of it nor shall any single, partial or defective exercise of any such right or remedy
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16.5

16.6

16.7

16.8

16.8.1

16.8.2

preciude any other or further exercise under this Charge of that or any other right or

remedy.
STATUTORY REFERENCES

Any reference in this Chazge to any statute or any section of any statute shall be
deemed to include reference o any stanstary modification or re enaciment thereof for

the dme being in force.
MO LIABILITY AS MORTGAGEE iN POSSESSION

Netther the Agent nor any Recelver shall be liable to account as mortgapee in
possession in respect of all or any of the Property or be liable for any loss upon
reglisation or for any neglect or defaule of any namre whatsoever for which a

mortgagee may be liable as such.
STAMP TAXES

The Chargor shall pay all stamp, docomentary, registration or other duties (including
any duties payable by or assessed on the Agent) imposed on or in connecdon with this

Charge.
VALUE ADPDED TAX

All fees, costs and expenses payable vnder or pursvant to this Charge shall be paid
together with an amouns equal to any vaiue added vax payable by the Agent in respect
of the same to the extent that the Agent shall have certified (such certificate to be
binding and conclusive on the Chargor in the absence of manifest error) to the

Chargor that it is not eatitled to crediv for such value added rax as input tax.

Any value added tax chatgeable in tespect of any services supplied by the Apenr under
this Charge shall, on delivery of a vahie added tax lovoice, be paid in additon to any

sum agreed to be paid under this Charge.
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18.8

16.9.1

14.9.2

16.9.3

18.8.4

16.10

16.10.1

CONTINUING SECURITY, ETC.

This Charge and the obligations of the Chargor uader this Charge shall -

secure the ultmate balance from dme 1o time owing to the Agent in respect of the
Secured Obligations and shall be a continuing security notwithstanding any

intermediate payment, partial settdement or other matter whatsoever;

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

right or rernedy beld by or available (o the Agent;

not merge with or be i any way prejudiced or affected by the existence of any such
Facumbrances, rights or remedies o1 by the same being or becoming wholly or in part
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, os
giving time for payment or indulgence or compounding with any other person lable;

and

not in any way be prejudiced or affected by any amendment or supplement (o, or

novation of, any of the Facility Docaments.

LIABILITY UNCONDITIONAL

The abligations of the Chargor under this Charge and the secutity created or granted
under this Charge will not be affected by an act, omission, matter or thing which, but
for this Clause 16.10 (Labibify anwsditionsd), 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 limitatioa and whether or not known to it or the Agent)

inclhading -

any time, waiver of consent granted o, or compositon with, the Chargor or other

persor;
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16.10.2

16.10.3

i6.10.4

16.10.5

16.10.8

16.10.7

18.10.8

18.11

the release of the Chargor or any other petson under the terms of any composition or

arrangement with any creditor of the Chargor or such other person;

the faking, variation, compromise, exchange, renewal o release of, or refusal ot
neglect to perfect, take up or enforce, any rights against, or security over assets of, the
Chargor or other person or any non-preseatation ot non-observance of anv formality
or other requirement in respect of zuy instrment or any failure to realise the full

value of any security;

any Incapacity or lack of power, authority or legal personality of or dissolution or

change in the memhers or status of the Chargor or any other person,

any amendment, novation, supplement, extension {whether of maturity or otherwise)
or restatement (in each case, however {undamental and of whatsoever aature) or

replacement of a Facility Document or any other document or securicy;

any unenforceability, dlegality or wwabdity of any obligation of any person under any

Facility Docament or any other document or security;

where the security created or purported o be created by this Charge sccures the
Chargar’s obligations and labilities as an indemnitor, any act or omission which
would not have discharged or affected the liability of the Chargor had the Chargor
been a principal debror in respect of rthose obligations and liabilides instead of
indemnitor or by anything dooce or omiited by any person which but for shis provision
might operate to exoaerate or dschasge the Chargor or otherwise reduce or

extinguish the Chargor’s hability under thiz Charge; or

any insolvency or similar proceedings.
SUSPENSE ACCOUNTS

Any money recetved pursuant to the realisation of any secunty created pursuant to
this Charge (whether before ot after anv Incapacity of the Chargor or any other

person liable) may be placed to the credit of an interest-bearing suspense account with
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16.12

16.43

16,14

18.15

2 view to preserving the rights of the Agent to prove for the whole of its respective
claims against the Chargor or any ather person liable or may be applied in or towards

satisfacton of the Secured Obligations.
SETTLEMENTS CONDITIOMNAL

Any release, discharge or settlernent between the Chatgor and the Agent shall be
conditional upon no rght, secudity, disposition or payment o the Agent by the
Chargor or any other person being voil, set aside or ordered to be refunded pursuant
to any enactment oz law relativg w bieach of duw by any person, bankruprcy,
Liquidation, administration, the pratecton of creditors or insolvency or for any other
reason whatsoever and if such condition i not fulfilled the Agent shall be entitled to
enforce this Charpe as if such release, discharge or serdement had not ccourred and

any such payment had not been made.
CHARGOR BOUND

The Chargor agrees to be bound by this Charge notwithstanding that any person
mtended to execute or to be bound by this Charge nuy not do so or may not be
effectually bound and notwithstanding thar any guarantees or charges contained in
this Charge may be texmbtated ogr released or may be or become invalid or
uncnforceable against the Chargor whether or not the deficlency is known to the

Apgent,
LAW OF PROPERTY ACT 1928

Section 93 Law of Property Act 1925 shall not apply to the security created by this

Charge or to any security given to the Spgent pursuant to this Charge.
REORGANISATION

This Charge shall remain binding on the Chargor notwithstanding any change in the
constitution of the Agent or its absospion in, or amalpamaton with, or the

acquisition of all or part of its endertaking by, any other person, or any reconstruction
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16.18

16,17

16,18

17

17.14

17.4.14

or reorganisation of any kind. The seoudty granted by this Charge shall remain valid
and effective in all respects in favour of the Agent and any assignee, lransferee of
ather successor in tifle of the Agent in the same manner as if such assignee, wansferee
or other successor in title had been named in this Charge as a party instead of, or in

addidon to the Agent.

UNFETTERED DISCRETION

Following an Enforcement Fvent, any Habiliy or power which may be exercised or
any determination which may be rosde vader this Charge by the Agent may he
exercised or made in its absolute and nnfettered discreton and it shall not be obliged

to give reasons therefor.
LAW OF PROPERTY (MISCELLANEDQUS PROVISIONS) ACT 198%

Any provisions of any Dinance Document or any other document relating to any
disposition of an interest in land shall be deemed to be incorporated in this Chatge to
the extent required for any purported disposition of the property charged by dhis
Chatge to constitute a valid disposition in accordance with section 2(1) of the Law of

Property (Miscellancous Provisions} Act 1939,
DELEGATION OF POWERS

The Agent shall be entitled, at any tme and as often as may be expedient, to delegate
ali or any of the powers and discretions vested in it by this Charge in such manner,
upon such terms, and to such person as the Agent in {ts absolure discretion may think
tit and such person shall have the same nghts and oblipations as it would have had if

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

ASSIGNMENTS AND TRANGFERS

AGENT'S RIGHT TO TRANSFER

The Agent mav at any time (and without notice or consent) assign or teansfer the

benefit of this Charge (or all ot any of its dghts under this Charge) to any person who
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17.1.2

17.2

17.3

18

18.1

18.2

18.2.1

becomes the Agent under the Factlity Agreement and the expression ‘the Agent” shall

inchude such successors and assigns.

The Agent shall be entitded to disclose any informadon to any actual or prospecdve

assignee, SUCCESSOr OF participant.
CHARGOR MAY NOT TRANSFER

The Chargor may not assign or transfer the benefit or burden of this Charge or all or

any of its rights under this Charge without the prior written consent of the Agent
RECEIVERS ETLC.

Any appointment or removal of 2 Receiver nnder Clause 9 (Reseizers) and any consents
under this Charge may be made or grven in writing signed or sealed by any successors,
assignees or transferces of the Agent and accordingly the Chargor hereby irrevocably
appoints each successar, assignee or transferee of the Agent to be its attorney in the

terms and for the purposes set out in Clause 13 (Power of Attorney).

NGTICES

COMMUNICATIONS IN WRITING
Any communication or notification w be made ander or in connection with this
Chagpge shall be made in writdng and, snless otherwise stated, may be made by fax oz

letter.

ADDRESSES

The addeess and fax nuwmber (and the department or officer, if any, for whose
attention the communication is to be made) of the Chargor and the Agent for any
commmunication or document to be made or delivered uander or in connecton with

this Charge is:

i the case of the Chargor, that idenufied with its name below on the execution page

of this Agreernent; and
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18.22

18.3

18.3.1

18.3.2

18.3.3

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

this Agreement,

or any substitute address or fax number or department or officer as the Chargor may
notify ro the Agent (or the Agent may notify to the Chargor, if a change is made by

the Agent) by not less than five Business Diays’ notice,

DELIVERY

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

ot in connecrion with this Charge will enly be effectve:
if by way of fax, when received in legible form; or

if by way of letter, when it has been left at the relevant address or five Business [ays
atter being deposited in the post postage prepaid in an envelope addressed o it at that

address;

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

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

Any communication or document w be made ov delivered to the Agent will be
effective only when actually received by the Agent and then only if it is expressly
marked for the attendon of the depsriment or officer idenufied with the Agent's
signatare below {or any substitute department or officer as the Agent shall specify for

this purposc).

18.3.4ENGLISH LANGUAGE

Any notice given under or In connection with this Charpe must be in Fnglish. All other

documents provided under or 1o connectzon with this Charge must be:

18.3.8  in English; or
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18.3.6

19

19.1.1

29

1

211

21.2

21.2.1

21.2.2

21.2.3

if not in English, and if so required by the Agent, accompanicd by 2 certified Fnglish
translation and, in this case, the Finglish translation will prevail unless the document is

a constitutional, statutory or other official document.
CQUNTERPARTS

This Charge may be executed in any number of counterparts and all of those
counterparts taken together shall be deemed to constitute one and the same

instrament.
THIRD PARTIES

A person who 15 aot a party to this Charpe may not enforce any of its terms under

The Contracts (Rights of Third Pazties) Act 1999,
GOVERNING LAW AND ENFORCEMENT
GOVERNING LAW

This Charge and any non-contractual ohligagions arising out of or in connection with

1t are governed by English law.
SJURISDICTION OF ENGLISH COURTS

The courts of England have exclusive juzisdicdon o settle any dispute arising out of
or in connectiont with this Charge (including a dispute relating to the existence,
validity or termination of this Charge or any non-contractmal obligaton arising out of

or in connection with this Charge) (o Dispute”),

The Chargor agrees that the courts of Hngland are the most appropsiate and

conveanlent courss to settle Disputes and accordingly it will not argue to the conlrary.

This Clause 21.2 (Jurisdiction of English courts) is for the benefit of the Agent only.

As a result, the Agent shall not be prevented from taking proceedings relating to a
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Dispute i any other courts with judsdicton. To the exwent allowed by law, the Agent

may take concurrent proceedings wm any mumber of jdsdicrions.

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

hereto on the date stated at the beginning of this {harge.
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SCHERULE 1
THE FPROPERTY

The leasehold interest in the maiatenance depot at Flornsey as demised by the Head Tease

and registered at the Land Registry under title AGL3G0482
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CEXECUTION

Executed and delivered as a dead by
. SIEMENS MOBILITY LIMITED
~acting by:

- .Director - .
%EEFE@W@@GW— T

Exectited and delivered as a dead by SIEMENS ~
FINANCIAL SERVICES LIMITED
acting by.

Dirsctor

Sacretary/Director
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EXECUTION

Execiitsd and defivered as s deed by
SIEMENS MOBILITY LIMITED
acting by

" Director

Secrétary}’Director

‘Executed and delivered @5 a deed by SIEMENS -

. FINANCIAL SERVICES LIMITED
acting by:

- Directar . vlrgecm Vi
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