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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9860485

Charge code: 0986 0485 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 16th August 2019 and created by ABELLIO EAST

MIDLANDS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 22nd August 2019 .

Given at Companies House, Cardiff on 23rd August 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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Dated gé -@hﬁb&@%’/ 2019

ABELLIO EAST MIDLANDS LIMITED

EVERSHOLT RAIL LEASING LIMITED

ACCOUNT CHARGE
in respect of security for the
redelivery condition obligations
of the Chargor under an
operating lease of Class 222
Rolling Stock

43333158 .3
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This Account Charge is made on ]é Qi’iﬁ g;{ﬂ‘é/ 2019

Betwesn

(1

Abellio East Midlands Limited {(company number 09860485), a company incorporated under
the laws of England and Wales, whose registered office is at 2nd Floor St Andrew's House, 18-
20 St Andrew Sireel, London, EC4A 3AG (the Chargor); and

{2} Eversholt Rail Leasing Limited (company number (2720808), a company incorporated under
the laws of England and Wales, whoss registered office is at 210 Pentonville Road, London, N1
8JY (the Charges).

Whereas

(A3 The Chargor and the Chargee have entered into the Lsase, under which the Chargor has
underiaken certain obligations in respect of the Qperational Condition and Redelivery Condition
of the Vehicles and Lessor Owned Spares,

{B) This Deed is being entered into in accordance with the requirements of the Operaticnal and
Redelivery Condition Side Letter, for the purposes of providing cash security to the Chargee in
respect of the Secured Obligafions.

lt is agreed

1 Definltions and interpretation

1A

Definitions

in this Deed, terms defined in the Lease shall have the meanings given to them therein. In
addition, the following terms have the following meanings:

Account Balance means all monies at any time, and from time to time, standing o the credit
of the Blocked Account and:

(a} all interest at any time accrued or accruing on such monies;
{b) all investments at any fime made out of such monies or account; and
{c) all rights to repayment of any of the same;

Account Bank means Liovds Bank Plo;

Act means the Law of Property Act 1925,

Blocked Account means the account of the Chargor held with the Account Bank, having the
foliowing detalls:




1.2

together with: {i} any sub-accounts and any additions to or renewals or replacements of such
account (in whatever currency) and all investments made out of the same; and (i) all rights,
benefits and proceeds in respect of such sccount (including interest and rights to repayment of
any monies standing to the credit of such account);

Enfercement Event means the Vehicles and/or Lessor Owned Spares not being in the required
Redelivery Condition upon the cccurrence of the Expiry Date under the Lease;

Lease means the operating lease agreement between the Chargor and the Chargee dated the
date heraof, in respect of Class 222 Vehicles and Lessor Qwned Spares;

Operational and Redelivery Condition Side Letter means operational and redelivery
condition side letter between the Chargor and the Chargee dated the date hereof, in respect of
Class 222 Vshicles;

Party means a party 1o this Deed,;

Secured Obligations means all present and future obligations and liabilities (whether actual or
contingent) of the Chargor to the Chargee under clause 13 and schedule 7 (Redelivery) to the
Lease;

Security Interest means any morigage, pledgs, lien, charge, assignment by way of security,
hypothecation, security interest, title retention, preferential right or trust arrangement or any
other securily agreement or arangement having the effect of security; and

Security Period means the pericd beginning on the date of this Deed and ending on the date
on which all the Secured Obligations have been unconditionally and irrevocably paid and
dischargad in full,

Interpratation

{a) Unless a contrary indication appears, any reference in this Desd 1o
{H any person or entity shall be construed 5o as to include a reference to that
person's or entity's successors in ftitle, permitted assigns and permitted
transferses;
{ii) any agreement or instrument shall be construed as a reference to such

agreement or instrument as amended, supplemented, extended, restated,
novated andfor replaced in any manner from time to time  (however
fundamentally);

{iii} an Event of Default that is "continuing” shall be construed as meaning a
Termination Event that has not been cured, or waived in writing by the Chargee;

{iv} "inciuding” or "includes™ means including or includes withaut limitation;

fw) "Secured Obligations” includes obligations and liabilities which would be
treated as such but for the liguidation or dissolution of or similar event affecting
the Chargor;

{vi) a provision of law {s a reference to that provision as amended or re-enacted;
and

fvil) the singular includes the plural and vice versa.
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3.2

3.3

{b} References o clauses, paragraphs and schedules are to be construed, unless
ctherwise stated, as references to clauses, paragraphs and schedules of this Deed.

(o) Clause and schedule headings are for convenience only and shall not affect the
construction of this Deed.

{d) Each undertaking of the Chargor contained in this Deed must be complied with at all
times during the Security Perfod and is given by the Chargor for the benefit of the
Charges.

{e] if the Charges reasonably considers that an amount paid in respect of the Secured

Obligations is capable of being avoided or otherwise set aside on the liquidation or
administration of the relevant party, then that amount shali not be considered to have
been irrevocably paid for the purposes of this Deed.

f The Parties intend that this document shall take effect as a deed notwithstanding any
imperfections in the manner of its execution by either Party.

Third Party Righls

No person who is not a Party shall have any right under the Coniracts {Rights of Third Parties)
Act 1988 to enforce or enjoy the henefit of any term of this Deed.

Covenant to perform

The Chargor covenants in favour of the Charges that it will pay and dischargs the Secured
Obligations when they fall dus.

Grant of security

MNature of securily

All Security Interests and dispositions created or mads by or pursuant to this Deed are created
or made:

(a) in favour of the Chargee;

{b) with full tile guarantee in accordance with the Law of Properly (Miscellanecus
Provisions) Act 1984; and

{c} as continuing security for performance of the Secured Obligations.

Fixed charge

The Chargor charges and agrees to charge to the Chargee, by way of first fixed charge, all its
present and future right, title and interest in and to the Blocked Account and the Account Balance
from time to time.

Notice 1o Account Bank

Immediately upon execution of this Deed, the Chargor shall:

{a) give notice, in the form set out in Part 1 of Schedule 1 herato, to the Account Bank of
the charge created pursuant to this Deed, and of the other restrictions hereby placed
on the operation of the Biocked Account: and
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4.2

4.3

4.4

4.5

5.1

{ prosure the acknowledgement of the Account Bank to such notice, in the form set out
in Part 2 of Schedulg 1 hereto.

Account block and set off

Restrictions on dealing

The Chargor shall not do or agree to do any of the following without the prior written consent of
the Charges:

{a} create or parmit o subsist any Security Interest on the Blocked Account or the Account
Balance, other than as created by this Deed; or

{b) sell, transfer, lend or otherwise dispose of (whether by a single transaction or a number
of transactions and whether related or not), the whole or any part of its interest in the
Blocked Account or the Account Balance (other than as contemplated by this Deed).

Mo withdrawals

{a) Regardiess of the terms on which moneys are credited (o the Blocked Account, the
Account Balance will not become due or payable {o the Chargor unless and until the
Secured Obligations have been paid and discharged in full.

{b) Until the Secured Obligations have been paid and discharged in full, the Chargor shall
not withdraw or attempt or be entitled to withdraw {or direct any transfer of} all or any
part of the Account Balance, without the prior written consent of the Chargee.

{c) The Chargee shall be entitled in its absolute discretion to refuse to permit any requested
withdrawal or transfer, except where the relevant circumstances described in any of
paragraphs 1.5, 1.7 or 2.6 of the Operational and Redelivery Condition Side Letter
specifically require the Chargee to authorise the release of applicable monies previously
deposited into the Blocked Account (in which case, the Chargee shall instruct the
Account Bank to transfer all but £1.00 of the Account Balance to the Chargor's
nominated bank account, but without prejudice to the continuing nature of the securily
over the Blocked Account).

Compliance with oblinations

The Chargor shall comply with all obligations in relation to the Blocked Account or the Account
Balance under any present or future law, regulation, order or instrument or under any bys laws,
regulations or requirements of any competent authority or other approvals, licences or consents.

information

The Chargor shall provide the Chargee with all information which it may reasonably request in
relation to the Blocked Account and the Account Balance, and any communication received by
it fram the Account Bank in relation to any of them.

Continuing security

Continuing security

The security constituted by this Deed is continuing and will extend fo the ultimate satisfaction of
the Secured Obligations regardless of any interim release or transfer of the Account Balance in
accordance with the requirements of the Operational and Redelivery Condition Side Letter. This
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6.1

6.2

6.3

6.4

6.5

6.6

7.4

Deed, and the Secwity interest hereby created, shall remain in full force and effect as a
continuing security for the duration of the Security Period.

Additional and separate security

This Deed is in addition to, without prejudice to, and shall not merge with, any other right,
remedy, guarantee or Security Interest which the Chargee may at any time hold for any Secured
Obligation.

Richt to enforce

This Deed may be enforced against the Chargor without the Chargee first having recourse to
any other right, remedy, guarantee or Security Interest held by or available to it or any of them.

Representations
The Chargor makes the representations and warranties set out in this clause 6:

Binding Obligations

itis & limited company duly incorporated and validly existing under the laws of England and has
power to enter into and perform its obligations hereunder, which obligations constitute its legal,
valid and binding obligations In accordance with their terms, subject to applicable laws relating
to bankruptey, insolvency or liguidation or any other laws or legal procedures affecting generally
the enforcement of creditors’ rights and the applicable laws of equity.

Authorisation

It has taken all necassary corporate and shareholider action to authorise the entry into and the
performance of this Deed.

Mo conflict

The execution, delivery and performance of this Deed does not viclale any law, requlation or
order of any body or authority or any agresment or other undertaking or instrument binding on
the Chargor.

Mo Security Interests

The Chargor is the sole legal and beneficial owner of the Blocked Account and the Account
Balance, which are free from any Security Interests other than as created by this Deed.

MNo avpidance

This Deed creates the Security Interests which it purports to create and is not liable to be
avoided or otherwise set aside on the liguidation or administration of the Chargor or otherwise.

Mo procesdings pending or threatened

No litigation, arbitration or administrative proceeding has currently been started or threalened
in refation to either the Blocked Account or the Account Balance.

When security becomes enforcaable

When enforceable




7.2

8.1

8.2

The securlty constitited by this Deed shall become immediately enforceable upon the
occurrence of an Enforcement Event and shall remain so for so long as the Enforcement Event
is continuing.

Powers on enforcement

(&) At any time after the charge created by this Deed has become enforceable the Chargee
may (without prejudice to any other of its rights and remedies and without notice o the
Chargor) do all or any of the following:

(b} apply the Account Balance in or towards salisfaction of the Secured Obligations
{including instructing the Account Bank (o transfer the Account Balance to a separate
account of the Chargee for these purposes); and

{c] exercise all the powers and righis which may be exercisable by the beneficial owner of
the Account Baiance and ali other powers conferred on morigagees by the Act, as
varied and extended by this Deed, without the restrictions contained in sections 103 or
109{1) of the Act.

Application of procesds

All monies recoverad by the Chargee hereunder shall be applied first In {(or towards) the
satisfaction of the Secured Obligations, and secondly in payment of any surplus to the Chargor
or other person entitted o it

Protection of the charges

Exclusion of liability

Neither the Chargee nor any of its directors, officers or emplovees shall have any responsibilily
or Hability:

{a) for any action taken in relation to the Blocked Account, including the selection of periods
for any time deposit or the termination of any such period before its due date of maturity;

{b} for any failure to take any action in relation o the Blocked Account; or

{c for any other default or omissicn in relation to the Blocked Account or the Account
Balance for which & morigages in possession might be liablg,

axcept in the case of negligence or wilful misconduct on the part of that person.

Genergl indemnpity

The Chargor shall indemnify the Chargee and its directors, officers and employees against all
actions, proceedings, demands claims, costs, expenses and other liabliities incuirrad by them in
respect of all or any of the following:

{a} any act or omission by any of them in relation to the Blocked Account;
{b} any payment relating to the Blocked Account which is made at any time by any of them;
{c) any stamp, registration or similar tax or duty which becomes payable in connection with

the entry into, or the performance or enforcemant of, this Deed;
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10.2

10.3
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{d) carrying oul or purporting to carry out any of the rights, powers and discretions
conferred on them by or permitied under thiz Deed; and

{e) any breach by the Chargor of any of its covenants or other obligations to the Chargee
as described in this Deed,

except in the case of negligence or witful misconduct on the part of that person.

indemnity out of the Account Balance

The Chargee and its directors, officers and emplovess shall be entitled to be indemnified out of
the Account Balance in respect of the aclions, proceedings, demands, claims, cosis, expsansas
and liabilities referred {o in clause 8.2,

Preservation of security
Eeinstalement

if any payment by the Chargor or discharge given by the Chargee is avoided or reduced as 2
result of insolvency, liguidation, administration or any similar event:

(@) the liability of the Chargor and the securily created by this Deed shall continue as if the
payment, discharge, avoidance or reduction had not occurred; and

(b} the Chargee shall be entitled to recover the value or amount of that security or paymant
from the Chargor, as i the payment, discharge, avoidance or reduction had not
oocurred.

Immediale recourse

The Chargor waives any right it may have of firsi requiring the Charges (or any trustee or agent
on its behalf) to procesd against or enforce any other rights or security or claim payment from
any perscn belore olaiming from the Chargor under this Deed.

Additional Securify

This Deed iz in addition fo, is not in any way prejudiced by and shall not merge with any
contractual right or remedy or other security now or in the future held by or available to the
Chargee,

Further assurance

The Chargor shall, at its own expanse, promptly take any action and sign or execute any further
documents which the Charges may require in order to;

(&) give effect to the requiremenis of this Deed;

{b} protect, preserve and perfect the rights of the Charges in relation o the security
intended to be created by or pursuant 1o this Desd;

{c) protect and preserve the ranking of the security infended to be crealed by or pursuant
to this Deed with any other security over the Biocked Account or the Account Balance;
ar
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151
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183

15.4

{d) facilitate the realisation of the Account Balance or the exercise of any rights, powers
and discretions conferred on the Charges in connection with the Blocked Account or
the Account Balance,

and any such document may disapply section 93 of the Act.
Power of altorney

The Chargor, by way of security, imevocably appoints the Chargee to b its atforney to take any
action which the Chargor is obliged to taike under this Deed, including under clause 11. The
Chargor ratifies and confirms whatever any attorney does or purports to do pursuant fo its
appointment under this clause.

Discharge of security

The Charges shall, at the request and cost of the Chargor, release the Blocked Account and
Account Balance from the charge contained In this Deed upon the expiry of the Security Period
and as described in paragraph 2.6 of the Operational and Redelivery Condition Side Letter,
nsofar as the same relate to the Lease and Vehicles and/or Lessor Ownead Spares.

Section 83 of the Act shall not apply to this Deed.
Costs and sxpenses

The Chargor shall promptly on demand pay to the Chargee the amount of all costs, charges
and expenses (including, (without limitation) legal fees (and any VAT or similar tax thereon})
incurred in connection with the enforcement, exercise or preservation (or the attempted
enforcement, exercise or preservation) of any of its rights under this Deed.

Miscellaneous
Amendmenis

The provisions of this Deed shall be amended only if the Chargee and the Chargor so agree in
writing.

Calculations and ceriificates

A certificate of the Chargee specifying the amount of any Secured Obligation due {inciuding
details of any relevant caloulation thereof) shall be prima facie evidence of such amount against
the Chargor in the absence of manifest error, and unless and uniil any contrary finding Is upheld
pursuant to the relevant dispuies process under the Lease or the Operational and Redelivery
Condition Side Letter.

Confidentiality

The provisions of clause 16 (Confidentiality) of the Lease shall apply, mutatis mutandis, to this
Deed (with the terms of this Deed and the details of the Blocked Account and the Account
Balance being considered as "Confidential information” for that purpose).

Nptices

The provisions of clause 17 (Notices) of the Lease shall apply, mutatis mutandis, in respect of
any notices o be served under or In connection with this Deed.



15.5

15.8

15.7

16

18.1

16.2

Waiver, rights and remedies

Ne failure to exercise, nor any delay in exercising, on the part of the Chargee, any right or
remedy under this Deed shall operate as a walver, nor shall any single or partial exercise of any
right or remedy prevent any further or other exercise, or the exercise of any other right or
remedy. The rights and remedies provided are cumulative and not exclusive of any rights or
remedies provided by law.

Partial Invalidity

All the provisions of this Deed are severable and distinct from one another and if at any time
any provision is or becomes illegal, invalid or unenforceable in any respect under any law of
any jurisdiction, neither the legality, validity or enforceability of any of the remaining provisions
nor the legaiity, validity or enforceability of such provision under the law of any other jurisdiction
will in any way be affected or impaired.

Counierparis

This Deed may be execuled in any number of counterparts, and this has the same effect as if
the signatures (and seals, if any) on the counterparts were on a single copy of this Deed.

Governing law and jurisdiction

This Deed and all non-contractual obligations arising out of or in connection with it are governed
by and to be construed in accordance with English law,

The parties agree that the courts of England are to have exclusive jurisdiction to setfie any
disputes which may arise out of or in connection with this Deed or any non-contractual obligation
arising out of or in connection with this Deed.

In witness of which this Deed has been duly executed by the Chargor as a deed and duly executed by
the Chargee as a deed, and has bsen delivered on the date first before written.



Scheduls 1: Forms of Notice and Acknowledgement

Part 1: Notice to Account Bank

To: Lioyds Bank Plc (the Account Bank)
3rd Floor
10 Gresham Strest
London
EC2V TAE
FAQ: Mollie-Rose Cowin

From: Abalilc East Midlands Limited (the Account Holder)
2 Floor 5t Andrew’s House
18-20 St Andrew Strest
London, EC4A 3AG

And: Eversholt Rall Leasing Limited {the Charges)

210 Pentonville Road
London NT 8JY

Dear Sirs,

Hetice of Account Charge

The Account Holder hereby gives notice to the Account Bank that, by an account charge dated [#] (the
Charge), it has charged to the Chargee all of its present and future right, title and interest in and to the
Blocked Account, any sub-accounts thereof, and all monies from time to time standing to the credit of
the Blocked Account and all additions to or renewals or replacements thereof, including all interest from
time to time accrued or accruing on or to the Blocked Account, any invesiment made out of any such
monies or account and all rights to repayment of any of the foregoing by you (the Security Assets).

As such:

1. the Account Holder advises the Account Bank that, under the Charge, it is not entitled to
withdraw any monies from the Blocked Account without first having obtained the written
cunsant of the Chargee.

2. the Accouni Holder irrevocably authorises and instructs the Account Bank, from time to time
and notwithstanding any existing instructions affecting the Blocked Account which may have
been given:

10



a. that no withdrawals are {o be permitted from the Blocked Account, unless the Chargee
so authorises and instructs the Account Bank in writing;

b. to hold all monies from time to time standing to the credit of the Blocked Account o the
order of the Chargse and to comply prompily with any instructions received from the
Chargee in any way relating to the Blocked Account;

¢. o pay all or any part of the monfes standing to the credit of the Blocked Account to the
Chargee {or as It may direct) promptly following receipt of wrilten instructions from the
Charges to that effect; and

d. io disclose to the Charges such information relating to the Blocked Account as the
Chargee may from tima o time reguest the Account Bank to provide,

3. The Account Holder agrees that the Accourtt Bank is not bound o engquire whether the right
of the Chargee to withdraw any monies from the Blocked Account has arisen, noris itto be
concerned with:

a. the propriety or reguiarity of the exercise of that right;
b, any prior notice to the contrary; or
c. the manner of application of any manies received by the Chargee.
4, This notice may only be revoked or amended with the prior written consent of the Chargee.

5, The Accouni Bank is reguested to confirm, by signing and returning an Acknowledgment in
the form enclosed, that:

a. it agrees to comply with the stipulations of this notice;

b. it shall not exercize any right of combination, consclidation, merger or set off which it
may have in respect of, or otherwise exercise any other right which it may have to apply,
any monies from time (o time standing or accruing to the credit of the Blocked Account
except with respect o returned or charged back items or the Account Bank's charges,
fess and expsnses with respect to the Blocked Account or otherwise at the request of
the Account Holder and the Charges;

¢. it shall promptly notify the Chargee of any renewal, renumbering or re-designation of
the Blocked Account and

d. it has not, as at the date hersof, received notice of any asslgnment or charge of or claim
to the monies standing to the cradit of the Blocked Account or the grant of any security
or ather interest over those monies or the Blocked Account in favour of any third party.

8. This Notice and all non-contractual obligations arising out of or in connection with it are
governed by and fo be construed in accordance with English law, and the English Courts
shall have exclusive jurisdiction to determine any proceedings in relation hereto.

For and on behal of For and on behalf of
Abeilio East Midlands Limited Eversholt Rail Leasing Limited

11
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Part 2: Acknowledgment from Account Bank

Evershoit Rail Leasing Limited
210 Pentonville Road
London N1 8JY

Abellic East Midlands Limited (the Company)
27 Floor St Andrew's House

18-20 Al Andrew Sirest

London, EC4A 3AG

Acknowledgment of Account Charge

We hereby acknowladge receipt of the Notice of Assignment dated 2018 (the
“MWotice”).

We confirm thai the Blocksd Account has been opened with us and that, so far as we are
aware, the Blocked Account and the amounts from time to time standing to the credit of the
Blocked Account are free of all charges, equities or adverse interests of any kind including any
right of set-off, combination of account or other such rights, and the said moneys (including
amaounis of interest credited to the Blocked Account from time to time) are assigned by way of
security to you. We further confirm that we have not received any prior notice of assignment
from the Company or any third party relating to the Blocked Account or the sums deposited
tharain,

We irrevocably undertake with you that until receipt of notice to us from you confirming that
you no longer have any interest in the said sums:

31 we shall not exercise any right of combination, consolidation, merger or set-off which
we may have in respect of any moneys standing or accruing to the credit of the
Blocked Account;

3.2 we shall only permit moneys to be drawn on or debited to the Blocked Account
against the purported signature of one of your authorised signatories as noiified to
us;

3.3 we shall send to you copies of all statements, orders and notices given by us in

connection with the Blocked Account; and

3.4 we shall notify you promptly upor our receipt of any notice of any third party interest
in the Blocked Account or in the sums deposited therein.

You agree that we shall be under no duty to enquire as io the validity or genuineness of
instructions, notices or other communication {or any signalures appearing on any of the
faregoing) provided such instructions, notices or other communications are as contemplated
hergin. In consideration of the Account Bank agreeing to comply with the provisions of this
acknowledgement and continuing the Blocked Account, you hereby acknowledge that the
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Account Bank accepts no liability for any costs, losses, liabilities, expenses, claims and
demands arising in connection with it acting upon any instructions or notices contemplated by
the terms of the Notice or this letter provided always that the Account Bank acts in goed faith,

5 Privr to issuing any instructions in relation to the Blocked Account, vou will provide, in a form
satisfactory us {acling reasonably), the names and specimen signatures of those persons
authorised to give nolices in relation to this notice and the Blocked Accounis together with
relevant address detalls for such notices.

8 Wa acknowledge that operation of the Blocked Account is subject to law and regulation relating
o know-yvour-customer and anti-money laundering checks applicable o the operation of the
Blocked Account,

Yours faithfully

For and on behalf of
Lioyds Bank Plc

14



EXECUTION PAGE: ACCOUNT CHARGE

Evershelt Rail Leasing Limited/Abellio East Midlands Limited Class 2232s

Charuor

Executed a5 a Desd by )
Abellio East Midlands Limited
acting by

Signature of withess:

Name:

1 Finsbury Circus

Ocoupation: ndon EC2M 75H
p 7m gf@(i’i& /!@V/

Addrens,

Chargee

Execuled as a Deed by
Eversholt Rail Leasing Limited

by

vomo: iy L oa Wakgf
Address: s

Ceoupation:

Signaiure of witnes

Name:
Address:

tephenson Harwood LLP
Ceoupation: 1 Finsbury Circus

London EC2M 78H

Thaamee Soliohv—
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