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Registration of a Charge

Company name: GOVIA THAMESLINK RAILWAY LIMITED
Company number: 07934306

X7Z1RBK8

Received for Electronic Filing: 11/02/2019

Details of Charge

Date of creation:  06/02/2019
Charge code: 0793 4306 0001
Persons entitted: THE SECRETARY OF STATE FOR TRANSPORT
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DEVREAUX GRAVELL

Electronically filed document for Company Number: 07934306 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7934306

Charge code: 0793 4306 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 6th February 2019 and created by GOVIA THAMESLINK

RAILWAY LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 11th February 2019 .

Given at Companies House, Cardiff on 12th February 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED s madeon - é ] %fﬁw @i '%»»Jf‘gg- o o1

EE?WEEN
 (1§ GBOVIA ‘!‘ﬂmﬁﬁﬁm%x RA&W&Y MMITEB {C{;mpany NQ G?%M{}E’:} whf;se rﬁg sxtemd _' '
Cffice i Et 3*“1‘ Floor, 41-51 Grey Strest, Newcastle upen Tyne NEL GEE (the “%;‘hargw’*}, '
arzci

: {2} _ B _ THE S§€RE’§"A\&Y oF ﬁ'E'ATE FOR: ?MN&P&RT whase pEItit pal address is 23 %:}rsefarry
.- Road; London SW1P 40R (the “Charges™. . :

1. INTERPRETATION

1 pefinitions
- Inthis Deed:

L RHELE &m&mﬁm&ﬁi ;&gmemem" eanis the alﬂaﬁdment agreem&nt ir relation o the o _
Franchise Agresment dated 7 December 2018 made between the Chiargor - and the - .
:Chargeeg as it may from time totime be amended, ;’és‘iaére{i nﬁvated or replaced.

“December 2018 Security” means the Secu%zty dated 21 Dec&mbei 2&18 granteci ifzy_'
“the Chargor to the Chargee aver the Fraﬁch!se Hepefits ‘Fund. {as defined in the 2038
Arnendment Agr&em&nt}

“Eocount &ani{“ 'meaﬂs T%'ne: Re*ga% Bark czf Smﬂand PLT, ioﬁdan Cit‘y‘ Gfﬁca ar aay'_"'

trafisferss or alternative deposat ha%dmg institution at which the Bepesit is: held =t any S

- tie:

: “&s&lgned Aﬁcnum” meaﬁa “the af:cx}unt insted Fi3 the Sﬁhedu &1 (Details of As&gneﬁ S
" Account) and as re-désignated, renumbered, substituted or rep%aced fraes Hirme To fime..

' "ﬁasﬁcsated Beueﬁts" maar;s, in rezpeat of-any asset

(ay . .' : §1 mohies §ﬂ€]t§§i%‘%g {wh@re reievant) all cgmpensatmﬂ, damages, Incame sr
: - inkarest pa id or pavable relating to that asset ar’ad

(b} ' K all Authansamcﬂs, rlghts, beﬂeftg, clatms ot nmparty at: any mm& relatmg ta'_ -
: * that &sset. . . .

“Charged Property” mesns the assets of the Chargor which from time o time are, or
are expressed 15! be; the sub;ect of any Security- created by thls Desd,
: _’“i:ieiegate" mesns any dalegate agezwt attcszﬂey o Co- tmstee appmmteé by the ﬁhargeeq
: “Depé:agit” means all monzes at any time sf:ahdmg o the- Cs‘edlt of the ASStgned Account,. -
~together with interest and-all rights and other benefity accrumg to or grisiig i corinsclion
‘with the Agslgned Accci;nt : '
3 “Event of. mafauﬁét”' m-&a‘ns : the tha-rgcsr does riot camply with the Secured Qiji'i'gat?oris.
| “Franchise Agreement” rheans: the franchise agreement dated 11 June 2014 betwaen- _
- the Chargor and the Chargee s amended by tha 2018 Ameridment Agreement and-as it "
may from time to time be further: amended, restai:&d movaled or rep!aced .
"_"“I.n.sohr_ency Act” means the Irisolvency .A'ct..'z%ﬁ.
"LEA” means thé Taw 'of*i"rc‘:p'éfty'ﬁ.ét 1925,

:“Rew:emer” wieans 5 receiver or recelver and maﬂager or admmsstra:we rec&wer of the-
- whole er any part of the Charged Property.
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“Seeured Obligations” maans ali pz’esent cx?’ld fui:ure fiabilities ami Ghizgat ions at any
Hime due, dwing oF incirred By the Chargor to the Chargee or any person under of in
" conniection with pardgraphs 2-(Payiment of armounts in to the Franchise Benefits Fund), 5
{(Withdrawal reguirementsy, 6.2 (Fianchise Bensfits Scheme Underspendy snd 3.1
(Franchise Benefits Fund Underspend and Franchise Bepefits Qverpayrment) of Schedule 3
{Franchize Benefits Fund) of the 2018 Amendmertt Agresment; bioth actual and contingent
3nd vihather incurred. solg Iy or jointly and as principal or stir aty or in any other ey pamtsz

: “Traﬁsaé:tmm ﬁ{x{:mm%ﬁtﬁ” theans the 2&13 Amenfjment Agr&ameﬂt and the Fs*anchrse -

Agrevment:
(1.2 Constrisction
St I Urafess &, :::an’trary nd catioh appaars In ?:hss D
3;-.2;-1*5, N terms dafined. in the Traz“isa{:tsan Qawi‘ﬂﬁnts have the same -
. piisand ng irethis Deed! and '
1212 . tha gmvxsmns of clause 1, 1 (Iﬁt&rpretamn) &t the Fraachxse
: ' Agresment and  dause 1.2 {Constructiony of the 2618
Amendrrent Agresment apply to this Deed as if setout in-full in
this Deed. except that references to the Transaction Documents
shall be construgd as references to'this Deed. '
1.2.2 Unless & contrary indication appéars, siy refersncs in this Dead to:
1,221 - any asset includés gﬁrés‘aréi: and future .p-.rb;‘::értiesg vevenues and
.. rights of every description, all proceeds.of safe.of Such asset, all -
rights utider diny agredment for the sale, lease or'licence of Such
- assatand any mentes paid o pavable i raspect of such asset;
1.2.2.2 . any othér agreément or instrument Ts & referérice to that other
: . @greement. “or -instrument. as ovalidly  amended, novated,
‘supplemernted, extended, restated or replaced from time to time;
1.2.2.3 | 30 “account’ is & referenée to that account.as re-designated,
ranunberad; substituted or replaced from time to time;
12,3 Where this Deed includes the words “including”, “in particular” or “or

othervwise” (oF similar wortds or phrasas), tha irntention is to state &}tamf}léﬁ
and 1ot to be exhausﬁ: e,
1.2 'Rﬁf;emﬁcas %da’nv-' Secﬁ%{it\; a:reat&d Iy thls Eee " are to be deemed to L e
o dnclude. such Sécil,éﬁt_y treated o intanded to. bé created; constituted, given, i
irade or extended by, uhder orevidenced by this besd, : :

1.3 Thivd party '?i-gﬁi:s's _
) 131 o Uriless: expreg’sy prmf;ded E:c the: cantmry in this Beed a persar; who 15 nota . -
' party to this Deed HRas rio rrg%*it under the Contracts (ngh%:s of Third Parties)

At 1999 {the "Third Farties Act”) to enfarce or enjoy t?}a henefit of any term N
_of this Daed, . ] o

1.3.3 : .'Nmtw;thstan{img any tarm m‘ this Beed e ccns&nt cf HIY parsgm Wh@ ishota
: party te thls Degd is not r&quzr&d feos rascing or vary th;s Deed at any time.

- | COVENANT TO PAY

UL "‘I‘“he Chargar as g:rmmpal debtc}r arid fiot jUSt a§ surety; eovenante with the Char*gee to pay__' '
' ~or discharge the Secured Obli gatmns '
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Thﬁ Cha;"g;{ar wilk mak:e any gaymwts puz’suamt o the Sa{“umd Obhgat&ana in the manner '
provided for Ini the paragraph 2 (Payiment of amounts in 1o fhe Franchise Benellis Fun{:?} '

" of Schedule 3 [Franchise Benefits. Fundy of the 2018 Amﬁfﬂdment Agreem%n?

GRANT OF SECURITY

- Agsignmient

3.2

33

-
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“The. C-ha‘rg‘ar-'a‘ssigm's Bhsol mta!y .

EN W fhe Assigned Accouit tmgé’ihe: With: the Azsodiated fﬁemf;ta r&iatmg !;a m&'_'

Bssigred Accaunit and

412 o the Deposit,

'F‘imd*{ma'ﬁ'—ga-

Save to.the extént asgscgna-ci undﬁs’ Ciaase 3 1 {Ass;gnment}, the {Zi'\argor c%*iargﬂsi Ty way'
of first fived rhargs:

521 the Assigried Accsudt: and

S 322 the Deposit,

. Geners

Al Sacu FEt‘}{ area%ed by i;h = é}eed
334 s createﬂ in Favaur af the C%ﬁarges,
3.3.2 _ unlesﬁ sr.zaczf" aaiiy statﬁd athﬁrwxse, ié created over the present and '?”Gmre'

- ggsets of the Chargorto the extent of 1t5 fghts, ttle: anci iterast, m, undez“ anci
Lo such assets at any. time, aﬂ{} :

S i i S € ;:reated with fu tntia guaraﬂtee 5 $£tﬂrd6ﬁ€8 w*ci": the Law of Pmp&rix :

{Misce ianeaus Provisions) Act 1994,

'Eaﬂtmumg ﬁﬁﬁurity

 The Secunty creatad by this D&ed 5 cantlnmﬁg securlty f@r the: payrrent and- dtsc:har”geﬁ of
© the Secured Obligations. The provisions of this Dead will apply at.all t;mﬁs

R4 yegaré%egs f: tha czata an which any m‘ the Secured &bi gatmrzs were incurred;
: arid
3.42 A r&sp’e:i:{ of the full amolnt of the S&atjrﬁé Qbisgatmns at i’f%'ié felevant tira

even if the amount of the Secured Obligations Fad prewausfy heen Iesa f:haa- :
that amournt or-had been nil at any time, .

. -Eﬂﬁﬁayéﬁééﬁtﬁ Sesﬂi‘fit"ﬁ' '

Fhe Secirity created by this Deed is in addition to and is niot in any way prejudiced by

cany other guarantee 6v Security now of subsequently held by the Chargee. No. prior

Security higld by the Charges over thie whisle or any of the Chargef;f Pmper"ty will merge

' waﬁﬁ the Sacurity created by this Deed.

“December 2313 S»esur;i:y

B The parties: to this: Deed agree that the Demmt}er 2%13 Samnﬁy shall i‘)a tr‘z’evocabiy Eﬁi”i@

‘tnconditionaily relessad wn and front the date of thig Doad,.
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B3

5.5

'Rﬁﬁmmmﬁﬁﬁﬁs-- -

The Chargar: ?‘&QI‘ESE s ‘m g Chargefg i:hgt

431 ihe Charged Property s ot saf}}eci. b any Securi 'Ey ar restr z:i:acm (oi:har thap ia
' faviur of the'Chargee) and o

432 al deeds, dacum&nts; f:amf;caies and simiifar- dﬂﬁUmﬁﬁ?S e ved b‘f it oEon
s babEl relating o the Charg@rﬁ nterests in the Deposit are in the
passesslion af the Chargee . .

Eack of the: fep;esaﬁt&{ 605 given i ihis Qlauga 4 {Repres&ntamns} e éeemed T hez* .

“migds by thig Chargcsr by reference 4 the facts and- circumstances they exwtmg, oF the_ '

diate of delivary of this Deed,

INBERTARINGS
Negative pledge and restriction ow deafing

' Tha Chargor may rat (and may nst dgree to):

5.1.1 - create of permit to sUbsi’st"anyS’acwity-w&?*"

sLE asszgn wcthfirzﬁw transfar oF maks any paymant fmm ar
5.3 permit any va rzaticn, walver oF termination: of t?‘ie nghts attachmg m the: whale -

~ or any part Qf

: t’he..s‘:f;'argad_ Proparty; Unlass permitted under the Transaction Dacuments,

Permitted withdrawals b

521 Notwithstanding the termis of Clause 5.1 (Negative pledge and. restriction of

dealing), until such time as this Deed i enforgeablé, the Chargor may, with
the prior consent-of the:Chargee dellvered {nv accordance with paragraph 5.1 of
.Schedua 3 m the 21318 Amandmént Agremé’;ent tramsfar su’ms fmm the
'accerdanca wsth tha terms of ?aragraph 5 (}f Scheﬂuie i i:e !:ha 2018
Amendment Agreement;

5.2.2 Subjact: to. the terms of Schedu & 3 af the 2018 Amenﬂment Agraermient, t%ﬁe

Chargee may attach such conditions to the granting of -fts consent under .
CClagse 5.2:1 g8 it sees fit, :

Notice of assignment

The ‘Chargor shall serve notice of ‘the: assignménﬁ' under-this .Z}aeci..cif-%.ts' rights to the
" Dieposit and the Assighed Accdurt by sending & rictice substantially i the form of

Schedule 2 (Notices) tothe Account Bank on the date of this Deed.

Acknowledgement of notice of security
- The Chargor shail Use all teasenable: endeavalirs to procire that the fotice seived by It
under Clause 5.3 (Notice of gssignment) is ackrowledged by the Ae:mun%: Bank i the
- farm attaczhed ta.stich notice an the dateof thas Dead; L “

Eimf:umsants arnid mfarmatmn

B T S e S
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62

S’ﬁ

5.8

61

prliibrigsesioeziy Lo v L e e

o 561 _Z‘a} crégte; E:'ﬁ*?‘fﬁi(ﬁt, pmtﬁﬁt aﬂd {if nec:essafyj g rszaxﬁ th Eecm‘ ity c:eateé fitd
: C o interidéd te be ereated over any of ks wssets under this. Deed or for the
- exergise.of dny Hghts, powers. and remadies of the {Ié'zargee provided by or -

CEEA depisiv with te '{Zharﬁéé all -d‘e&&s, certificates aid documents relating fo the

- ﬁass;zgfﬁmd Aocount: and

5EE 'ﬁpromdﬁz ti‘ze& ﬂhazge@ w;i:%z alt imfarm at;z:xn i ssﬁlamﬂ ta ‘the Aﬁs@md Acmufzt

and the Depusit as the Chargee may refpdlive,

The {Ehargcr shal {:ﬁmmpﬂy !:a%{& aii S{é{:h atts-zma mcmémg ::?‘eaztmg, dept}sﬂ:mg o
. executing all such documents, totices and tnstructions In such form a8 the Chargee may
- z’&sasaﬁah%y raguire: . :

. hdat thig Deed ar by law: or regulstion; and

CREF ta faa:n itate the %‘ea%zsatmn &f thi sssets whmh are, of ave ﬁi&ﬁéﬁd ta be,, thie

. : shibject f::f Seoyiity created %yy* thiz l:‘sesesi

mear m remedy

If the f:hargar Taills 1o f;ompf‘g With. arsy of ats obhgatfms urider this Deed tiﬂ& {Zhargee {i:s%’ :
| its-nominea). may (at the Chargor's expense) take stich- actioh as is necessary to protect

the Ass;gﬁed Account and the Déposit against the consequences of the Chargor's. rion-

cormpliance and’to ensure compliance with such obligations.  The Chargee Is not oblided

to performs any obligation of the Chargdr or to take any ast;cm wikifch it may be.entitléd o
-take urider this Deeé

- Pawer of attorney -

. 581 A% seturity for the petformance éﬁf its cbiigatxéné under this Deed, the Chargor
- Irrevocably appoints the Chargee, éach Receiver and ear:h Qe%egaté ty be 11:5_ '

catigrpeys w;th fill power of sul}st tutiof... o ...

582  The attarnsy may, in the fihargw’s_.n‘a-mé-ahct- _a:- its expensd, do anything

| which: the Chargor i obliged to under the Transaction Documents to which itis

& party but has failed to do arwhich the Chargee, Receiver or Delegate mav iIn
- thalr absolute discretion considers apordpriate in connection with the ékercise
“of wny of their ng?‘rts powers, authorities .or discrétions in relation to. the

Charget. Property or under of atherwise for the purposes of any Transaci:xaﬂ

Diocuments ar any law or reguiam&n :

583 _"{hé {:hargcr ;“ai:if?es and ccmﬁrms anyth ng dorie iny any attamey under this .
- Clause 5.8. The Chargor agrees to agree to indemnify. the attorney against all -

- Eotions, claims; demands and Droceedings takew or misde. against it and &l )

" costs; damag&s experisgs, lavilities and losssg fncurred by the sttorney as a

resuit of or in.connection with anything Tawfully done hy it under or in -

- . connection with this power of atiorney,

RIGHTS OF ENFORCEMENT

Secured ﬁhl;gatwﬁs éeameé paya&ie

_".'For the pl.;rpos&s “of gl r:ghis ‘and pswers tmpi:ed by statutei the S’i‘eé:ﬁrle.d. Q‘hli'gét’-idﬁﬁi are;
digs aned payabie o the date ‘of this Dead o - .

. “'When Seau-r;t’y enfars:eabl&

 The Sacursty craai;ed b\; thts Deed ig enforz:&abie at” any i:ime thfa an Ev&nt & Defaui’r: -
- continuing. : . :
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6.6

6.3

: Eﬁfﬁ?ﬁ&mmﬁ puwer@

At By time [&) when the %wmty «::r&ated by thi i Bﬂesj is é?’if@ c:eah%e or (I ?o lawing a '

request !3\; the Chargur, the Chargee may, without further riatine:

531 - g8ll, agprohtiste, realise oF Pranster, fagluding to itself or - to amy f:)ersan, afar

any part af i:he Chisrged Propesty n sccordsncs wrih Claise 801y

530 aﬂ;mmt orié oF mote persons o be @ R&cawer of ai Eald any paft of iha C?}arged o

- Propertyiand the Deposit.

533 evercise any of the powers authorities and. discretions conferrad: &n
©omortgagees; administrators or recelvars, under the LPA, the Insclvency Act,

. any ofber legislation oF: reguiaf:mﬁ ar inder hig Deedy and

634 - take such flirthar af:i':zoﬁ g it sees) ﬁ‘c fo anﬁ:zrce allor any part &f the Seciirity - -

* created by this Deead,

_' Rightﬁ in relation toa. Racaw&r

The C%‘xargae May Fervove Ny Re{:ewer aﬁpeanted under th{s Deeé apg}cmt ‘eathar
" person as Recelver ar.appoint additional Receivers. Fach Recelver will be the agent af the

Chargor who a%on_e will be vesponsible for the acts apd defaults of the Regeivér ahd for

o any Habilities incurred by -the Receiver, The Chargee may fix the remurigration of a .
- Recalver whish-will te payable by the Chargor and form.part of the Secured Obl igatmns

' 'Raﬁamptwn ﬂé’ piioF Secunw

'W here there 15 any Secur;ty created GV ali or a:w rsart of the {:?xarg&d Pmperiy whach'

- iranks inopriovity 0 the Security restad i:\y thig Deed and:

. Casa o _ ’the Sesmty crasted by this Daed: hemmes enf@m&ab[e am:i

. 652 _ the h@?der of such other Sesurlty tskes uny s%eps %:f:: enfc;rae that Ser:unm
the Charg'ee orany Recaiver may’, at: rt$ sole discration and at the cast and expense of t%aé: -

: Chargaf, redeern, take @ transfer of and repay the indebiedness sacured by, such other
Security. Alb amounts paid by the Chargee gora Recawar under this Clause will Farm part

- of the Sedured Gblrgatmraa

R

&8

'Appro-;ar:atmn -af paymmts

-,ﬂsny Eppr{}pi‘iﬁtlﬂﬂ by the Chargee oreoa R&CEI\{EV umﬁer ’{hIS iQeec? Wii cvemde AT R
'agapmpriatror} by-the Chargm' '

' _?manmai miiaiera!

B4 To the extent that any of the assets: charged ar- gssigned uﬂder this Degd.
" constitute “financial collateral” and this Deed: constitites a “secur;t‘; fiswafcial -
collateral arrangement” for the purpose of and as defined in the Financial -
Collateral-Arrangementd (No. 2) Regulations 2003 (the *FU Regulations™, the
“Chargee will have the right when this Sscurity s enforcedble fo approprate all
cor gny part of that financial collateral in “such manner ag it sees fit.in or.

-.mw.a ;‘*-d'a' thé satisfaction of the Segured .'Q’blig’at’ ohs,

87,2 'W?rere any fnanczlai collateral is agpm;}rxated it valus shail be, 1 the CESE QF B
. gash, its face value at the time of the- appropriation and the Parties agree: that
- this method oF valuation: s r:cmmercra!w reastnable forthe plmpose of the FC

E Regalatxcr’ssk :

_'.Ei:emar‘fds

ansmxwaﬂaaﬁam R T T L RUNRENEC
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s

B demand: foF BAVIENE made By the Chargée. shiall 'be valld snd effective aver iF |

cantaivg e stateément af the relevant Seeured Obl ;gam}m Gr an instdurate ar inmm;}ls&ﬁe '
statement of them, :

POWERS OF A RECEIVER
) Gensral powars
" Bny Recelber wiii'.3havé'_:"

FALthe Falits, poweis, priviléges and imminities conferied on reteivers, récaivers

and managers and mortgagees in possession under the L?fﬁs'f

712 . the rlghts, POWErs;. privileges and immunities conferred on- admmls‘{mtxve
receivers (whether or not that Reéceiver is an admi Fﬁ!Stf’E}tW& recelver) under
the Insohiency Acty and :

' T3 A sthar rights, 'g}mwers' prwiiagaa'aﬁd'smmunitag conferred by law or

- regulatian an recélvers, racdivers and managerﬁ, mortdagess in p{}ssﬁﬁgzan
and adiministrative receivers,

&péﬁfif’iﬁ ymwéz?ﬁ .

o T%m ights; pewers and remedias prawded in %hs Daed are: iy add;tors m ahy" rights
_powers and remedies under _§aw ar mg_uiauerz Any Recelver will have the following
additionial powers: . :

724 the power to do-or bmit to dd-anything which the Chargor could do of oriit to

do in relation to the Charged Property which Is the'subject of the appolntment;

728 the power to do: all other acts and things which the Receiver may consider
desirable or necessary for realising all ar.any part of the Charged Property. ot _
incidental or condugive to any of the rights, powers and discretions: mz’zferrefﬁ- S
biva Recalver lnder this Desd orby lew or mguiatmn &nid R e

723 tha power-to use the Chargors name for alt the ah@ve purpaﬁes‘

'#ar;atlan ef si:atutwy {xawers o

. “i“he fellawing statutcsry pmmsmnﬁ da nat apply to tms i:vaed o any Sar:unty croegfed l:r;z"

- thig Deed:

S 731 the réstrictions @n"t‘h‘e éppii‘cati’zm of proceeds by .;a: martgages or recefver i . .
“eertions 105, 107{2Y and 10908y LPA -grid .

?32 o ti’re restrictions on the ap;mmtmer&t of & receiver i see:t:mm 109{3‘} of the L?’A-

“and the provisions regarding a receiver’s remunerstion in'section 109(6) LPA.

APPLICATION OF PROCEEDS

Order of priosity

A amounts received by the Chiargee or'a Recelver In conrection with the enforcemerit of
. theSecurity created underthiz Deed will belapplied, to the éxtent ﬁermst;‘ad by arapl;{:abi '
“Tav, i the Fakiawmg c}rder of price i:y . _

B4 in dzschargmg sy costs and expéﬁsés incurred by the Eharges, sér;y Heceiver
: - or any Dealegate lnder oy i‘n copnection with this Daed ar any Trafsackion

: i}ocume&t; .
.42 inor towards discharging the Secured Obligations; and.

lefibrytesseeng v e T e T T g
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101

845 A payroEnt of the'sirplus {if ahy) 16 the Chisrgor ot other peréon entitied to ft.

New acoounts

It the Charged recelVes Hr g deemad i Rave Yecelved notife of subsedient Sedlitydver
the Charged Property; then the Charges may open & new account for thi Chargor. IF the

Thargee-does net oper a new account, i will be treated as having done so at the time -
whef sych ngtice wag received and a5 figm (hat thrie dll payments made by dr on behalf

- of tha Charger pursuant to the Secored Obllgationg will be credited or be tregted as
having been credited @n the relevent new account and oot as havmg een applied in-
© dischargs of the $emred Ohligations.

Relesge ﬁf{harﬁeej Ez‘i‘ﬁ'ﬁaf%‘ -

(’R&mstafameﬁt) amj 10.2. (Avma!aﬁﬁ!e paymenf:&}) been uncemd:t anaﬁy and xrmvaﬁabiy”_
pald and. discharged in- full, the Chargee will, at the fequEst ‘and cost of the Chargor;
sxecita sueh dogUiments :am;i take such stepsas may he: ﬁecesmry o ralease the C&arged '
Propetty from the Secutity created by this Desd,

BROTECTION OF CHARGEE

 Neither the Chargee noE any Recewar wﬂl ha: habie to- :a{:cr)unt toy the Chargar for- any c:@st o
. toss or liability on realisation, mar for any rjefauit ar amission far which a mortgagee in

possession might be liablg. The Chargee Is entitled to exercise its rights, powers and
discraticns under: this De&d afid the Chérgor has no right to contiel nor réstrict the

. Chargee’s exarcise of any of its fights, npowers.or discretions under this: Deed. .

SAVINGS PROVISIONS
Rainstatement -

If, &t 8ny time there has been 3 re!&ase, settlement or dsscharge of any of the Chargor's: _' '
Qijilgatmns under this Deed and, as.8 cohsequence of any msalvemy (or ar‘zaiagcusj _

. proceédings or for ary otherreasom

10.1.1 any paymem: made to any parsan i respect of azw wfthe Sescured Obl gatafms
: grequired to be regald; and . . .

10,12 spy Security (or other right) Field by the Chargee in respect of any. of the

" Sacured Obligations {whether underthis Daaed.or otherwise) {5 declared void, is
et aside orisotharwise aﬁectesd '

i’:en the Chargar S chinga‘ccms under t[‘%lﬁ D] wd] r:ontmtze - effect eI thare hizig been _
no such release, setifement or discharge and. as if the relevant payman‘c had not been

“rhade and {ad-applicable) the ralevant obligatien or Sacurity {or sther Hght) had fist been

so affected; and accordi ngly (but without fimiting the Charges’s other rlghts ugider this

- Deed) the Chargaﬁ will be entitled to recover from the Chargor the value which the
- ‘Chargée hag placed upon such Security {or othar right) 4r the amount of amf Buch

o payment-as it such release, settlement or discharge: had not occurred,

12

11

113

-ﬁv’ni’fiaiﬁclﬁ _paym;ents _

- IFthe Chargee; actiig reasonably, congiders that any amount paid by the Charger in

- respectof the Secured Obligations 15 capable of being avoided, set aside or ordered to be
sefunded or reduced for any. reasen, then for the purposes of” "::hlS Beed such amount will
8ot be corisidered tz: Hgve beers lrrevacabiy pa;d . o

| CHANGES TO THE PARTIES -

No assignment by Chargor

e ibtieasangaE . T e T e R e T




The C:%a;gar masg,s Aot Basign any of sts f‘ightﬁ By %:rangf&r a;w ‘af s r;ghts &y omsgatfﬂm

under this DEed, :
1ta &Qﬁigﬂ@éi‘ﬁ' by i:ﬁm%g&ﬂ .

The Chargee ‘may assigh any of its Fights oF transter or niovate; #iiy’ of s }:-*ig-h'_és' G

gidigations under this Degd in-goddrdants with thé temms of the Transadtion Dogunyents.
12. | COUNTERPARTS

_ This Deed ey be exaauteﬁ it sasw mzmﬁer oF e:emr;ter;m;*i;g and thlﬁ has the sarhe er’f‘ect
as it the slgnaturas on the counterparis were on a’ sirgle vapy of the !}a@c}

i3, GOVERNING LAW

. This Deed and ﬁmf m}n c:aﬁtzaf:tual ab!;gatmnﬁ artsmg mﬁt of or in mmeﬂtmn wﬂ:h st arg
gbverned by the lavw of England and Wales. . _ :

Cid JURISBICTION

b S R T?ﬁ@ Eourts of Engiamﬁ A Wales have exe:ius&ve Hard §dzctlm’s to sptte any dlgpufe ariging -
: out of or I conpection with this Deed (including a dispute ragarding the existence,
: val;élty ar termination of this Q@ﬁ{i} &nd any nan-contractual abl igations: arzsmg out-of or
i connigction with it (a8 “ﬁmpum”} :

142 The pat‘tiEE o this Deed &gree ‘ihat the ceurts of Engiané giveh wgie sre the most
' . appropriate and convenient-caurts to setile arny Dspute and accordingly no party fo this
© Déed-wiil argua to tha contrary.

das Cfaﬁﬁﬁ 14 1is far the berefit of %f‘se Chargee m’é%y As @ result, the Chargaa wﬂ i not he
prevented from taling proceedings relating to & Di spute in any gther: court with .
jlissdiction. To the extent allowsad by i, the Chargee may take mncurrent pmcaéémgs‘
' ik any numbar czf }urgsd:ﬁtmns .

"%”i“zls i}eed is Exa{:ﬁted 48 & de@é and {fe§ivemd ﬂﬂ the fia%e stat&é at 2§1e hegmmfsg uf ihis -
Deed. .

CohobtdgssIGERG e TR VRIS - S0




. SCHEDULE 1

Detaile of Assignad Accounts

. GOVIA THAMESLINK THE ROVAL BANIKOF :
CRAILWAY BTy, BEP&E?’E‘? _ BCOTLAND PLC, LONDON
FUND &ﬁ:ﬁ:ﬂﬁﬁ? B L CITY OFFICE

lon_iib\1088 308




CECHEDULE 2

'Mim. of natige .réi-afi“i'ﬁg to aesignisd accounts

ey [NAMI: AND ADDRESS OF ACCOUNT HOLDING zremrrm%} {m “‘ﬁ{maani Barﬁ{"j

Dateds [DATE]

DearSies, - e TR

1, We give you notice that, under & security agreement dated [DATE] we have assigned to
The Secretary of State for Transpoit (the “Charges”) all our present and fliture rights,
title and interest ir, under amd to et atuount listed -belovw (each an “Accouwt”),

' imludmg -l mones {mc welinig mi::aresi:} atoany: thme standing to the eradit of such

. BCCOURES..
:; .'Namém%ar daﬁﬁgnatmn mif !xzmk Account. i‘ézsmhar _E?ﬂama mf zﬁ&t?tutz@ﬁ' . 'aés'é _
i merount I DT A . : 5,!:;?3%& at which ammum::-_-
TGovIA THAMESLINK | | THE ROVAL BANK OF |
RAILWAY LYD, BENEFIT FUND SCOTLAND  PLE, _ LONDON |
| ACCOUNT | CITY OFFICE
2o We may withdraw or attempt to withdraw any amounts from any Account withodt the:

- priorwritten fohsent of the Chargeg until such time as the Chaz*gae ngtifies: y@u (wzth &
: e::c};:s; to ugy Iy wrrtmg that such permissmn is w:thdrawr: ' ' .

A i w:th effect fmm the: éate of this natmef we :rravm:a*s Ve ‘and. umand tsmaiiy authcrisef and S
" instruch you tal .

- : held sll monies fr&m ttma o tme standing to the cre{im cf fu:ae:h Acmunt to the order ef.
the Chargee and accordingly to pay all or any part of those monies to:the Chargee {or as.
ftmey divect} pmmg:ztly following receigt of written ;mtrm:tmns from the CHardes: and

32 ﬂiiﬁ(ﬁ!ﬁﬁ}ﬁ to. the: Chargee such mi‘armatm{t retattm@ to us: aﬂd each Account as the
' Chargee mey from time 1o time ressonably request; including granting the Chargee .
| BCCEss TO our onling accf}um: details &nd providing. cc:pses of Al statem&szts, i eier:tmms or -

paper form, : : i

& This h‘@téﬁe and authorities and instructions it contains may-only: be. revoked or amended
. Wiith the grioe written consent of the Charges. : '

5, - This notice and ahy non-contractual obligations arising out of orin connection with it are
- governead &y"the--iaw'ﬂ'f'E-;’%gEa-nd and Wales: : : :

: 6 - o Plaase a:arzﬁrm Yor agréeineit te the above i:zy‘ mgning the Bt ﬁﬁé{i capy of ﬁ"i!ﬁ mtice- :
©anid returning it to the Chargea (w t:h & copy té us), o

83@ aaanter«szgn%ng this ntice ?:he {:hargeé confirms that we ray make w;mdrawals f’mm ame
Actount untll such time as the Charges notifies vou fwith & copy 16 us) in writing- that’ sogh:

perilssion s Withdrawn. Siich. permissian may be withdrawn ar mod(f‘ ed by t%’]e Chargc«:e Jrcikss
" absolute discretion at any time, :




Vours faithfully,

ff.}r a 'ﬂ:% tm imhatf cf T
GOVIE TH!&ME%L@@K RATLWAY LEMI‘?{%Q

Countarcignad h‘f )

" for and 6h Behalf of -

CTHE Secrelary r:sf State fw Traﬁsgmrt

To be 'iﬁ'ﬁz’luﬁaﬂaﬁ m;&y aotices] -

T N S . GOVIA THAMESLINK RAILWAY LJ‘.MITE%:% IR
- 3rd Flacr, 41-51 ﬁre*g SErget, N&wa:asf:le upcn ’I‘“y;‘)e NEi GEE' o

o Copy tor THE SECRETARY OF STATE FOR TRAN%P@RT
- ... 33 Horseferry Road, Loandon SWiF4DR

bated: [DATE]
Dear Sy |
Agkne@iédgéfnient"a:i_f-_ﬁeé:kﬁe of security
'We{ aék’rs_b‘vi?_[é_dge --rg_f_:éipt- “of the abmze-' 'nt;t;c'.e:-,.- Té_rms' de_'?_iner_:f -in"t'ﬁ_e: F‘IID.ti:i‘;_'éa .gg_ia'g;i.ly 'tc;- this
acknowledgement. We confirm that we: : : : S :

i have not 'recéiiraﬁ- rigtice of any si':'hé-fﬁa#éignmedtf. of or cﬁér.c_j.e év:er.aéy.ﬁﬁéoun_%- and t_f.v'ili' 3

©o promptly nelfy you Ifwe receive afly 3uch noticen:the future;
2 ' wili.ﬁamgiy'w?tﬁ.i:he.t'é{ms' oF i:ha notice set Qu't'abd;\fe;j'and_'
3. will not: claim ar’ exerd ‘se.any'r"x.gﬁt of set»oﬁ‘: {:Quﬂtercla.:ém isen.b;'. ﬁght to combi .'iE

Cdccolints or gy -other similar fight in reldticn to the meniss standing to the credit afary
_ Accaunt.: . . .

R ér’mjzrs'f;a_ithfu}ly_,__ :

| Fm a{idﬁjnbeha[fﬂf
[ACCOUNT BANK]




© EXECUTION -
“The Chargor
Esdduted @5 B odesd By

. g
GOVIA THAMESLINK BATLWAY E:IMI%:“{EE:% ¥
acting by .one divectar in the presence of IR

Biractor

'_.:Nzamaiu i&u fg\ﬁk fi}g&kd o .'

L Witress signature:
Witness namé: <

“Witness address:

The i‘:’hfa‘aﬁ;ﬁ%@-
" THE wwam*’ff s&% of oy
N _‘T‘he Secmmw af &tats for Transpm't Y

' heveunto afficed s e b

SEALREF No._ .

_Authénﬂt:féiéd by authority of the Secretary:af State for Transpart

i, amxmagzsa?ga T e T T S R KRR N AR |




U Thechargor oo
- Executed asa deed, by ' '

| GOVIA THAMESLINK. mxw&v LIMITED, Y :
' amng by onediredtorin the praﬁegse of oy S

B L P PR PP

Dirsctor
Mamie:
. Witness signatuire:

Witness name:

Withiss addrass:

“The Chargee
THE CORPORATE SEALof )

The Secretary of State for Transport -V

hereunto affixed is o)

SEARREF No.

Authénticated by authority of the Eacretafy-ﬁfﬁs'tate for Tra nsport

lon bTVEREDI0EG RO P o R




