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Registration of a Charge

Company name: COUNTRYSIDE PROPERTIES (UK) LIMITED

Company number: 00614864
X8I9AGU9

Received for Electronic Filing: 15/11/2019

Details of Charge

Date of creation:  08/11/2019
Charge code: 00614864 1148
Persons entitled: BOMBARDIER TRANSPORTATION UK LTD

Brief description:. THE FREEHOLD PROPERTY KNOWN AS PART OF AREA 3 ON THE
SOUTH EAST SIDE OF WEST STREET, CREWE BEING THAT PART OF
THE LAND REGISTERED AT HM LAND REGISTRY UNDER TITLE NUMBER
CH312445 AS SHOWN EDGED RED ON THE PLAN ATTACHED TO THE
CHARGE.

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.

Electronically filed document for Company Number: 00614864 Page 1




Certified by: PINSENT MASONS LLP

Electronically filed document for Company Number: 00614864 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 614864

Charge code: 0061 4864 1148

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 8th November 2019 and created by COUNTRYSIDE
PROPERTIES (UK) LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 15th November 2019 .

Given at Companies House, Cardiff on 18th November 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 8 e /\Ja\z@b%@@f 2(3?0(

(1) COUNTRYSIDE PROPERTIES (UK) LIMITED

(2) BOMBARDIER TRANSPORTATION UK LTD

Legal charge

relating to: Area 3 Land at
the South East side of West Street, Crewe
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THIS LEGAL CHARGE s made on g ® Nd\ﬂ@Mééf 20 I()t

BETWEEN

(1} the Buyer; and
(2} the Selier;
BACKGROUND

{A) By a transfer dated the same date as this Legal Charge, the Seller transferred
the Property to the Buyer,

(8) The Buyer has agreed to pay the Deferred Purchase Price to the Geller on the
terms of the Agreement.

() The Buyer has agreed to grant this Leoal Charge to the Seller by way of Dead as
security for the Buyer's obllgation to nay the Secured Liabllities.

OPERATIVE PROVISIONS
i, INTERPRETATION
1.1 Definad terms

In this Legal Chargs, the followlng worde and expressions have the following

meanings:

1925 Act” Law of Property Act 1925

“L986 Act” Insoivency Act 1986

“Agreemant” an. agreement dated 10" October 2018 made
betwaen (1) the Seller (23 the Buyer and (3)
the Guarantor as varled by a Deed of
Variation of Option dated 18 April 2019
made betweean (1) the Seller {2) the Buyer
and (3} the Guarantor

“Businass Day” a day {other than a Saturday or Sunday) en
which banis are open for genersl busliess in
London

“Buyer” COUNTRYSIDE PROPERTIES {UK)

LIMITED (registered number 00614864)
whose registered office is at Countryside
House The Drive Great Warley Brentwood



“Deferred Puirchase Price”

“Delagate”

“Due Date”

“Encumbrance”

“Envirpnment”

“Environments] Law”

i

Essex CM13 3AT.

the sum of £364,936.00 Three Hundred and Sixty
Four Thousand Nine Hundred and Thily Six
Pounds) or such part thereof as Is outstanding
from time fo time, which refates to the
transfer of the Propetty by the Seller to the
Buyer

Any person appointed by the Seller or any
Recefver pursuant to clause 6.12 and any
person appointad as an attorney of the
Seller, Recelver or Delegate

270 December 2019

Any mortgage, charge (whether fixed or
floating, legal or eouitabie), pledge, Hen,
assignment by way of security or other
securlty interest securing any obiigation of
any person, of any other agresment or
arrangement having a similar effect.

humans, animals, plants and all other living
efganisms Including the ecological systems of
which they form part and the foliowing
madia:

(a) alr {including, without limitation, afr
within  natural  or  man-made
structures, whether above or below
ground);

(b) water {Including, without limitation,
territorial, coastal and inland waters,
water under or within land and water
in dralns ahd sewers); and

{c) land {including, without limitation,
land under water)

any applicable law or regulation which relates
to:

{a} the pollutlon or protection of the
Environment;



“Event of Default”

“Exciuded Disposition”

“Guarantor”

{b) the conditions of the workplace; or

{c) the generation, handling, storage,
use, release or splilage of any
substance which, alone or In
combination  with any other, Is
capable of causing herm to the
Environment,  [ncluding, without
limitation, any waste,

any of the evenis of default sef out in clause
5.6

Any of:

al a disposition of the freshold or
leasehold of a single residentlal unit to
be used ag a private dwelling; or

b} the grant of a lease for 8 term of iess
than 15 years; or

c) the disposal of affordable housing to
an affordable housing provider; or

d) the disposal of a substation gas
goveinar or pumping station {o or the
grant of an easement fo an
infrastructure pravider; or

a) the disposal of ppen space or amenlity
land to a local or other public body or
management company;

f the disposal of a reversionary Interest
in a block of dwellings on the
Praperty; or

g} the grant of security In the form of a
legal charge in favour of a lender
providing funding for the development
of the Property.

Copthomn Holdings Limited {Company No:
05837015) whose registered affice ls at
Countryside House The Drive Great Warlay



“Inscilvency Act”

“Interast Rate”

"Property”

“Recejver”

“"Secured Liabilities™

“Security”

“Security Agreemeant”

"Seller”

Brentwood Essex CTM13 3AT.
Insolvency Act 1986

4% above the base rate from time to time of
Lioyds Bank plc or such other clearing banlc
nominated by the Seiler at any time or, If the
clearing banks cease at any time te publish a
hase lending rate, such comparable rate of
Interest as the Seller may reasonably
determine,

The freehold property known as Part of Area
3 on the south east side of West Street,
Crewe being that part of the land registered
at HM Land Registry under Title Number
CH31.2445 and shown edaed red on the plan
attached belng all of the land comprised In a
Transfer of avan date and made hetwaen the
Seller and the Buyer

any recelver or recelver and manager
appointed by the Seller under this Legal
Charge or pursuant to any statute, Including
the 1925 Act but does not Include an
administratlve recelver

The Defarred Purchase Price

any fegal charge, debenture, mortgage, lien
or ather form of security granting any legal
or equltable charge over the Property
whether fixed or floating

means a security agreement dated 12 May
2016 and made between the companles
listed therein as the chargors and tloyds
Bank PLC as the security agent entered into
fn connection with the Senior Facilities
Agreement, as the same may be further
amended, suppiemented, novated, restated
a¥ replaced from time to time

BOMBARDIER TRANSPORTATION UK LTD
{registered number 02235994} whose
registered office iz at Litchurch Lane, Derby,




1.2

Derbyshire, DE24 BAD

“Senior Facilities means a revolving facllitles agreement
Agreement” orlglnally dated 12 May 2016 and made

between (amongst others) {1} Countryside
Praoperties PLC as the parent and (2) Lioyds
Bank PLC as the faclitty agent as the same
may be further amended, supplemented,
novated, restated, replaced or refinanced
from time to time

“Title Number” CH312445

“Warranties™ the warrantles given by the Buyer te the

Seller under ciause 10

Construction

in this Legal Charge:

.21

1.2.2

1.2.3

1.2.4

1.2.5

1.2.6

the clause headings do not affect its Interpretation;

unless otherwise indicated, references to clauses and Schedules are to
clauses of and Schedules to this bLegal Charge and references In a
Schadule to a Part or paragraph are to a Patt or paragraph of that
Schedule;

references to any statute or statutory provision include references to:

1.2.3.1 ali Acts of Parliament and all cther leglslation having legal effect
in the United Kingdom; and

1,2.3.2 any subseguent statutes directly or Indirectly amending,
consolidating, extending, replacing or re-enactlhg that statute
and also indude any orders, regulatlons, instruments or other
subordinate legislation made under that statute;

references to the Property Include any part of It;

raeferences to the powers of the Seller or the Receiver are references to
the respective powers, discretions and rights glven to the Seller or a
Recelver under this Legal Charge, the 1925 Act, the Insolvency Act or
otherwise given to or exercisable by the Seller or the Recelver;

references to a2 Recelver Includes a reference to a Delegate appointed in
accordance with the terms of this Legal Charge.




1.3

2.1

2.2

2.3

2.4

2.5

1.2.7  “Including” means “Including, without limitation™;

1.2.8  “indemnify” means to indemnify agalnst all actions, claims, demands
and proceedings taken or made agalhst the Seller and all costs,
damages, expenses, llablilties and losses Incurred by the Seller:

1.2.9  where two or more people forim a party to this Legal Charge, the
obllgations they undertake may be enforced agalnst them all jeintly or
against sach individuaily; and

1.2.10 If any provision s held to be lllegal, invalld or unenforceable, the
lagallty, validity and enforceabllity of the remalnder of this Legal Charge
Is to be unaffected.

Contracts (Rights of Third Parties) Act 1995

The parties to this Legal Charge do not intend that any of lts terms will be
enforceable by virtus of the Contracts (Rights of Third Partles) Act 1999 by any
persan not a party to it,

CHARGE
Covenant o pay

The Buyer covenants with the Seller to pay the Deferred Purchase Price to the
Seller on the Dus Date,

Covenant to pay interest

The Buyer covenants with the Seller to pay interest at the Interest Rate on the
Deferred Purchase Price from day to day from the Due Date untll the full
discharge of the Deferred Purchase Price {whather before or after judgment,
liquidation, winding-up or administration of the Buyear).

Legal mortgage

The Buyer with full title guarantee and as security for the payment of all Secured
Liahllities charges the Property to the Seller by way of first legal mortgage.

Trust

If or to the extent that for any reason the assignment or chargihg of any
Property [s prohibited, the Buyer shall hold it an trust for the Seller.

Deposit of title daads
The Buyer will deposit with the Seller:

2.5.1  all deads and documents of tltle relating to the Property; and




2.6

2.7

2.8

2.5.2  ail locpl land charges, land charges and Land Registry search certificates
and similar documents recefved by or on behalf of the Seller,

(each of which the Selier shall be entltled to retained untll the Secured Liabiilties
are fully discharged).

Continuing security

Subjact to Clause 2.7 {Refease), this Legal Charge Is made for securing the
Secured Liabllities and is a continulng security and will not be discharged by any
payment on account of any part of the Deferred Purchase Price,

Release

2.7.1  The Saller wili, at the request and cost of the Buyer, provide to Buyer
within 10 Warking Days of request, a signed D53 or consent to dealing
of such other appropriate discharge or consent as may be requirad by
Land Registry, In order to release from this Legal Charge the subject
matter of Excluded Dispositions SUBIECT TO the value of the Property
remaining under charge to the Seller following stch release equating to
& sum of no less than the Deaferred Purchase Price.

2.7.2  Once the Buyer has pald the Secured Liabilitles, the Seller will pramptly
at the request and cost of the Buyer release the Property from this Legal
Charge,

Land Registry restriction

2.8,1 The Buyer Is to apply to the Land Realstrar on Land Realstry form RXi
to anter 3 restriction on the register of the Title Number in the following
Land Registry standard forem:

“No dispesition of the registered estate by the proprietor of the
registered estate, or by the proprisfor of any reglstered charge, not
being a charge registered before the entry of this restrictlan, Is to he
reglstered without a written consent signed by the proprietor for the
time baing of the charge dated @ﬁ‘ /\j GV’_QMW WG i ravour of
Bombardler Transpartation UK Limited refasred to in the charges register or
thelr conveyancer,

2.8,2 The Seller, in Its absolute discretion, may make an application referred
to in clause 2.B.1 in place of the Buyer. In such & case, the Buyer
consents o the entry of the relevant restrictlon and will pay all
reaschable fees, costs and expenses Incurred In cannection with the
application,




3.1

3.2

4,1

4.2

4.3

PLANNING AND INFRASTRUCTURE AGREEMENTS

AL the reascnable request of the Buyer, the Seller agrees to join, In a capacity as
chargee only, as party te any planning and Infrastructure agreements relating to
the development of the Property, SUBIECT ALWAYS to:-

not beng bound by any development or financial obligations contained thereln,
save in the event of the Seller entering the Property as maortgaaee in possession;
and

the Buyer being responsible for the Seller's reasonable and proper legal costs In
connection with any such agresment

COVENANTS
Restriction on further security

The Buyer shall not create, extend, or permit to subsist, any Security over any of
the Property {or purport to do so), nor may it, without the prior consent of the
Selier, (a) execute, or agree to grant, vary, or accept any surrender of, any
cohveyance, transfer, laase or assighment, or any other raht of ogcupatlan or
use, of the Property {or purport o do soy, (b} create any legal or equitable
estate, or other Interesk, In, over, or relaling to, the Property or {c) ctherwise
dispose of its interest {whethet legal or beneflclal) in the Property (or purport to
do 50)

Enforcement of Rights
The Buyer shall use all reasonable endeavours to:

4.2.1 procure the prompt observance and performance by the relevant
counterparty to any agreement of arrangement with the Buyer and
forming part of the Property of the covenants and other ohligations
Imposed on such counterparty; and

4.2,2 enforce any rights and Institute, contlhue or defend any proceedings
relating to any of the Property which the Seailer may reasonably require
from time to time.

Notice of Breaches

The Buyer shail, promptly on becoming aware of any of the same, give the Seiler
notice in writing of any breach oft

4,3.1  any representation or warranty set oul In clause 10; and

4,3.2  any covenant set out In this clause 4,



4.4

4.5

4.6

4.7

Further Assurance

Solely for the perfecting, protecting or facliftating the reallsatlon of ts security
over the Property, the Buyar, at its owh cost, shall prepare and execute such
further legal or other mortgages, charges or transfers {contalning a power of
sale and such other provisions as the Seller may reasonably regulre) In favour of
the Seller as the Selier, {acting reasonably), requires from time to time over all
or any pairt of the Property and glve ail notices, orders and directions which the
Seller may reasohably require,

Buyer's Waiver of Sat-off

The Buyer walves any present or future right of set-off it may have in respect of
the Secured Llabllitles {Including sums payable by the Buyer unhder this Legal
Charge).

Insurance of the Property

The Buyer s to Insure and keep Insured the bulldings and fixed plant, machinery
anhd fixtures forming part of the Property In the jolnt names of the Seller and the
Buyer:

4.6,1 agalnst loss or damage by fire and such other visks to the extent as s
usual for companies carrying on the same or substantially simifar
businesses as the Seller may reasonably reguire;

4,6,2 In their full relnstatement cost, Including the costs of demolition, site
clearance and professional costs and expenses;

4.6,2 through ah [nsurance offlce or underwrlters approved by the Seller (such
approval hot to be unreascnably withheld); and

4.6.4  on terms acceptable to the Seller {acling reasohably)
Additional insurance obligations

The Buvyer is to:

4.7.1  pay all insurance premiums promptly upon thelr becoming due;

4.7.2 provide the Seller on reguest with a copy of the Insurance policies
effected by the Buyer tegether with evidence for the payment of the last
premiums for those policies;

4,7.2  apply all mohies recelved by virtue of any insurance polices in making
good the loss of or damage to the Property ar, if the Seller so directs, In
or towards discharging the Secured Liabilities; and



4.8

4.9

4,10

4,11

4.7.4 pay tc the Selier an demand the costs of any Insurance effected by the
Seller fo remedy any defauit by the Buyer in insuring under this clause
4.7,

Mo Invalidation of Insurance

The Buyer shall not do or omit to do or permit o be done or oritted anything
that may lhvalldate or otherwise prejudice the insurance policies In respect of
the Property.

Compliance with and Enforcement of Covenants

The Buyer shall:

4.9,1 observe and perform all covenants, stipulations and conditlons to which
the Property, or the use of it, Is subject and (If the Seiler so requires)
produce ko the Seller evidence sufficlent to satisfy the Seller {acting
reascnably) that those covenants, stipulations and conditions have been
observed and performed in all material respects; and

4.8.2 diligently enforce in all materlal respects all covenants, stipulatlons and
condltions benefiting the Property and shall not {(and shall not agree to)
walve, release or vaty any of the same,

MNotices or Claims Relating to the Property
4,101 The Buyer shall:

{a) give full particulars to the Seller of any notica, order, direction,
designation, resoluflon, application, regulrement or proposal
given or made hy any public or local body or authotty {(a
"Notice™) that specifically applles to the Property, ar to the
locality in which It Is sltuated, within seven days after becoming
aware of the relevant Notice; and

(b) (ff the Seller so reqgulresy Immediately, and at the cost of the
Buyer, take all reasonahble and necessary steps to domply with
any Nollce, and make, or join with the Selier in making, such
objectlons or representations in respect of any such Notice as
the Seller may regulre {acting reasonably).

4.10.2 The Buyer shall give full particulars to the Seller of any claim, notice or
other communlcation served on it In respect of any alleged breach of
any Environmental Law relating to the Property,

Environment

Without prejudice to any terms of the Agreement the Buyer shall in relation to

10



4,12

4.13

4.14

4.15

4.16

4.17

the Property:

4,11.1 properly discharge In all material respects all dutles of care and
responsibliity placed upon it by Enviroanmental Law; and

4.11,2 gbserve and peirforin In all material respects all the requirements of
Environmental Law,

Condiuct of Business on Property

The Buyer shall carry on its trade and business on those parts (If any) of the
Property as are uUsed for the purposes of trade or business In accordance with
the standards of good management from time to time current in such irade or
busihess.

Inspection

The Buyer shall parmit the Seller and any Raceiver and any person appolnted by
elther of them to enter on and Inspect the Property on reasonable prior notice.
Mo Restrictive Obligations

The Buyer shall not, without the prior written consent of the Seller, entar Into
any onerous or restrictive obligatlons affecting the whole or any part of the

Property or create or permit to arlse any overriding interest, easement or right
whatseever in or over the whole or any part of the Property.

Statutory reqguiremants

The Buyer Is to comply in ali material respects with all statutory and other
regulrements affecting the Property and shall obtain and promptly renew from
time to time and comply with the terms of all authorlsations which may be
hacessary to enable it to preserve, malntaln or renew the Property.

Taxes and outgoings

The Buyer is punckually to pay all taxes, duties, rates and outgoings payable in
respact of the Property.

Costs and expenseas

The Buyer is to pay within three Business Days of demand to the Seller or the
Receiver:

4,17.1 all costs and expenses which may be Incurred by either of them in
connectlon with:

4.17.1.1  any consents or approvals which may be required in respect
of the Property;

i1



4,18

5.1

5.2

5.3

4,17.1.,2 negotiating, preserving, perfecting, enforcing or seeking to
preserve of enforce this Legal Charge or thelr respectlve
rights and powers {or any attempts to do s0);

4.17.1.3 stamp duty land tax and other fees and costs atising from
presarving or impraving the security created by this Legal
Charge or thelr respective rights and powers under thls Legal
Charge {or any attempts to do sa); and

4,17.2 interest on any cosfs and expenses payable under this Legal Charge
three Blsiness Days after they were demanded until repayment and as
well aftar as before judgment at the Interest Rate,

Not jeopardise Security

The Buyer wili not do or omit tn do anything or allow anything to be done or
omittad which may In any way depraciate, jeopardlse or otherwise prejudice the
value to the Seller of the Security created by this Legal Charge or the priority of
Its ranking as expressed Ih this Deed,

ENFORCEMENT
Consolidation of mortgages

The restrictions on the consolidation of martgages In sectlon 93 of the 1925 Act
do not apply to this Legal Charge.

Power of jeasing

The restrictlon on the powers of the Seller or the Recelver to grant Leases or to
accept the surrender of Leases In sections 99 and 100 of the 1825 Act do not
apply to this lLegal Charge. The statutory powers of leasing and accepling
surrenders are extended so as to authorlse the Seller and any Recelver, at any
time after the security constituted by this Legal Charge has bhecome enforceable,
whether In s own name or In that of the Buyer, to make any lease or
arrangement for [case, accept surrenders of |eases or grant any optlan of the
whale or any part of the Property with whatever rights relating to other parts of
ft, containing whatever covenants on the part of the Buysr, genherally on such
terms and conditions (including the payment of money to a lesses or tenant on a
surrender) and whether or not at a premium as the Seller or Recelver thinks fit.

Powar of sale

For the purposes only of section 101 of the 1925 Act, the Secured llabilities
become due and the statutory power of sale and other powers of enforcemeant
glven by section 101 of the 1925 Act {as varied or extended by this Legal
Charge) arise immediately on execulbion of this legal Charge and shall be

12



5.4

)

3.6

exercisable in accordance with this Clause 6.
Exercise of powaer of sale

Section 103 of the 1925 Act does hot apply to this Legal Charge and all moneys
secured by this Legal Charge are Immediately payable without any demand.

Privileges

Each Recelver and the Seller Is entltled to all the rights, powers and privileges
and Immunities conferred by the 1825 Act on mortgagees and receivers

Events of default

This Legal Charge will become Immediately enforceable and the powers of the
Seiler and the Recelver exercisable in any of the following events:

5.6.1 the Buyer does not pay the Deferred Purchass Price on the Due Date,
unlass:

5.6.1.1 such failure to pay is caused by
{a}) administrative or technical error; ar

(b} a disruplion fo the payment or communications systems
or financial markets required to operate In ordar for that
payment te be carried out; and

5.6.1.2 such payment is made within three Business Days of the
Due Dats;

5.6.2 the Buyer not complying with materlal obilgations (nh this Legal Charge;

5.6.3 an order Is made for the compulsory purchase of the whole ar any part
of the Properiy;

5.6.4 a recelver or administrative recelver is appeinted of the whole or any
part of the Preperty or any persen takes possesslon of or exarcises or
atiempts to exarcise any power of sale In relation to the Property;

5.6.5 where the Buyer Is a company, an administrator Is appeinted over the
Buyer;

5.6.6 where the Buyer is a company, a petition is presented In any Court for
or a meeting is convened for the purpose of considering a rasolution for
the winding up of the Buyer or a resolution is passed ot ah order made
for the winding up of the Buyer;

5.6.7 where the Buyer Is a company, a veluntary arrangement /s made in

13



5.7

5.8

5.9

510

respact of the Buyer under Part I Insclvency Act;

5.6.8 the Buver is unable or admits inability to pay its debis as they fall due
{or is deemed or deciared to be unhable to pay lts debts under any
applicable law) or the vaiue of the assets of the Buyer Is less than lts
labilitles (taking into account conbingent and prospective liabilities),

save that clauses 5.6.4, 5.6,5, 5.6.6 and 5.6.7, above shall not apply to any
winding-up petitlon which is frivolous or vexatious and is discharged, stayed or
dismissed within ten Business Days of presentation or, If eariter, the date on
which [t is advertised,

Enforcement of Security

After the security constlituted by this Legai Charge has become enforceable, the
Seller may In lts absolute discretion enforce all or any part of that secufity at the
times, in the manner and on the terms It thinks flt and take possession of and
hold or dispose of all or any part of the Property.

No liability as mortgagee In possession

Nelther the Seller, any Racelver nor any Delegale shall be llable to account as
mortgagee In possesslon in respect of all or any of the Property, nor shall any of
them be liable for any loss on realisation of, or for any neglect or default of any
nature in connectlon with, all or any of the Praperty for which a mortgagee In
possession might be lable as such unless, In each case, caused by Its gross
rnegligence or wiful misconduct.

Relinguishing possession

If the Seller, any Receiver or any Delegate enters into or takes possession of the
Property, It or ha may at any time relinquish possession

Saller's powars

The power of sale and the other powers conferred by the 1925 Act or otherwise
are extended and varied to authorlse the Sefler at its absoclute discretion to:-

5.10.1 do all or any of the things or exercise 2ll or any of the powers which a
Receiver is empowered to do under this Legal Charge without first
appointing a Recelver or notwithstanding the appointment of a Recelver,

5.10.2 remedy a breach at any time by the Buyer of any of its oblligations
contained in this Legal Charge. The Buyer lrrevocably authorises the
Selier and lts agents to do all such things as are reasohably necessary
for that purpose, provided that the GSeller has given the Buyer
reasonable advance notice of taking ahy such action. Any monies

14




5.1

6.2

6.3

expended hy the Seller In remedying a breach by the Buyer of any of s
obligaticns contalned In this Legal Charge shall be relmbursed by the
Buyer to the Seller;

In remedying anhy breach In accordance with this dause 6.10.2 the
Seller, lts agents and thelr respective offlcers, agents and employees
shall he entltied to enter onto the Property and to take any actionh as the
Seller may reasonably consider necessary including, without iimitation,
carrying out any repalrs, other works or development.

The rights of the Seller under this dause are without prejudice to any
other rights of the Saller under this Legal Charge. The exercise of those
rights shall not make the Seller liable to account as a mortgagee in
possession,

5.10.3 grant time or other Indulgence or make any other arrangement,
variatlon or release with any person that is not party to this Legal
Charge {whether or not such person is jointly {iable with the Buyer) In
respect of any of the Secured Liabiilles or of any other security for them
without prejudice elther to this Legal Charge or to the liability of the
Buyer for the Secured Liabiiitles.

APPOINTMENT OF RECEIVERS
Powers under this Legal Charge

The powers under this Legal Charge shall be in addlitlon to all statutory and other
powers of the Seller under the 1986 Act, the 1925 Act or otherwise and shall be
exercisable without the restrictions contalned in sections 103 and 109 of the
1925 Act.

Appointment of receivers

At any thime after the Seiler's power of sale has become exerclsable, the Seller
may without further notlce appolnt one or more than one Recelver In respect of
the Property or any part of the Properiy. The power to appoint a Recelver
{whether conferred by this Legal Charge or statute) shall be and remain
exercisable by the Seller desplte any prior appolntment in respect of all or part
of the Property.

Joint and several powers

If more than one Recelver |s appolnted the Receiver may act jolntly or jointly
and severally.
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6.4

6.5

6.6

6.7

6.8

6.9

6.10

6.11

Additional or alternative receivers

The Seller may remove the Racelver and appoint ancther Recelver and the Seller
may also appalnt an alternative or additional Racelver,

Agent of the Buyer

The Recelver wiil, 5o far as the law permits, be the agent of the Buyer. The
agency of each Recelver shall continue until the Buyer goes inte Houldation and
after that the Receiver shall act as principal and shall not become the agent of
the Seller,

Scope of Raeceiver's Powers

Any exerclse of any of the powers of a Receiver by the Recelver may ba on
behalf of the Buyer, the directors of the Buyer or himself

Buyer's liability

The Buyer alone will be responsible for the acts or defaults of the Recelver and
wlll be liable on any confracis or obligations made or entered Into by the
Receiver.

Liability for default

The Selier wili be not be responsible for any misconduct, negligence or default of
the Recelver, unless directly caused by its gross negligence or wilful misconduct.

Continuation of powers following liguidation or bankruptey

The powers of tha Recelver will contlnue In full force and effect foliowing the
Hguidation or bankruptcy of the Buyer.

Receiver's remunaration

The remuneration of the Receiver may be fixed by the Seller without the
restrictlons contzained in section 109 of the 1925 Act but wili be payable by the
Biiyer. The amaunt of the remuneration will form part of the Secured Liabilities.

General powers of a Receiver
& Recelver will have the power on behalf and at the cost of the Buvyer:

6.11.1 to do or omit to de anything which the Buyer could do or omit to do in
retation to the Property; and

6.11.2 to exercse all or any of the powers conferred on the Receiver or the
Seller under this Legal Charge or conferred upon recelvers by the
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6.11.3

6.11.4

6,11.5

6.11.6

6.11.7

6.11.8

6.11.9

Insolvency Act, the 1925 Act or any other statutory provision {whether
or not the Recelver was appolnted pursuant to the relevant statutory
provision).

to undertake or complete any works of repalr, slteration, bullding or
davelopment on the Property and may apply for and maintaln any
planning permission, development consent, building regulation approval
or any cther permission, consent or licence to carry oubt any of the
same;

In connection with the exercise of the Recelver’s powers, provide
services and employ, or enpgage, stuch managers, officers, servants,
contractors, workimen, agents, other personnel ahd professionaj advisers
on siich salarles, for stch perlods and on such other tertms as he thinks
fit. A Recealver may dlscharge any stuch person or any such person
apbointed by the Buver.

to exerclse or revoke any VAT option to tax as he thinks fit,

to charge and racelve such sum by way of remuneration {in addition to
all costs, charges and expensas Incurred by him) as the Seller may
prescribe or agrae with him.

to collect 2hd get In the Property of any part of it In raspect of which he
is appointed and malke such demands and take such procesdings as may
seem expedlent for that puipose, and take possession of the Property
with like rights.

To sever and sell separately any fixtures or flitlngs from the Property
without the consent of the Buyer.

to glve valid receipts for all monies and execute afl assurances and
things which may be necessary or deslrable for realising any of tha
Property.

6.11.10tc make any arrangement, seftlement or compromise between the

Buyer and any other person as he thinks fit,

6.11.11 to bring, prosecute, enforce, defend and abandon all actions, suits and

proceedings in relation to any of the Property as he thinks fit.

6.11.12 To effect with any Insurer any policy of Insurance either In liey or

satisfaction of, or in addition teo, the Insurance requlred to be maintained
by the Buyer under this Legal Charge if the Recelver thinks fit,

6.11.13 to for any of the purposes authorised by this clause, raise monay by

borrowing from the Seller (or from any other person) an the security of
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6,12

6.13

6.14

all or any of the Property In respect of which he s appointed on such
terms as he thinks fit (including, if the Seller consents, terms under
which such sectrity ranks in priority to this Legal Charge).

6.11.14 to redeem any prior Encumbrance (h respeck of the Property and settle
and pass the accounts to which such Encumbrance relates. Any accaunis
sa setfied and passed shall be conclusive and binding on the Buyer, and
the monies so pald shall be deemed to be an expense properly incurred
by the Recelver; and

6.11.15 to do all such other acks and things as the Receiver may consider
incidental or conduclve to any of the matters or powers In this clause, or
which he lawfully may or can do as agent for the Buyer Ih raspect of the
Property and/or Legal Charge,

Delegation

Each of the Seiler and any Recelver may delegate (either generally or
specifically} by powsar of attorney or In any other manner to any person any
right, power, authority or discretion conferrad on It by this Legal Charge. Any
such delegation may be rmade upoh such terms and conditlons (Including the
power Lo sub-delegate) as the Seller or any Recelver shall think fit, Neither the
Seller nor gny Recelver shall be in any way Hable or responsible to the Buyer for
any loss or ilabllity arising from any act, defauit, omission or misconduct on the
part of any Delegate, unless caused by Its gross negligence or wilful misconduct.

Specific powers of 2 Receiver

Without limitation to the powers of the Recalver, the Receiver will have full
power and discretion.

6.13.1 to take posssssion of and callect the income from the Property and for
that purpose to take any proceedings In the name of the Buyer,;

6.13.2 to carry on, manage or parmit the catrylng on and managing any
businass of the Buyer at the Property as the Recelver may think fit;

6.13.3 to sell, whether by public auction or private contract or otherwlise,
exchange, ticense or otherwise dispose of or deal with all or any part of
the Property for such consideration, if any, and upen such terms as the
Recelver thinks fit; and

6.13.4 to grant any Lease and to accepl or agree Lo accept surrenders of
Leases in such clreumstances and for such purposes and upon such
terms as the Recelver may think fit,

Application of proceeds
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7.2

g.1

Sections 109(6) and 109(8) of the 1925 Act will not apply In relation to a
Recelver appointed under this clause 7.

DISTRIBUTIONS

Subject to secHon 176A Insolvency Act, all monies received by the Selier or a
Receiver pursuant to this Legal Charge will, subiect to any clalms ranking In
priority to the Secured Liahilitles, be applied in or towards discharging In the
following order of priofity:

7.1.1  the costs, charges and expenses incurred and paymenis made by the
Recelver In connection with or as & result of the exerclse of the
Recealver’s powers and the costs, charges and expenses of and incldental
to the Recelver's appointment;

7.1.2  the remuneration of the Recelver;

7.1.3  the Secured Liabilitles In such order as the Seller may determine; and
7.1.4 the claims of those entitled to any surplus.

Appropriation

Neither the Seller, any Recelver or 2 Delegate under this Legal Charge shall be
bound (whether by virtue of sectlon 109(8) of the 1925 Act, which is varied
accordingly, or otherwise) to pay or appropriate any recelpt or payment first
towards interast rather than princlpai or otherwlse In any particular order
between any of the Securad Liablllties

POWER OF ATTORNEY

Appointment

The Buyer irrevocably and by way of security appoints:-

R.1.1 the Seller {whether or not a Recelver has been appointed); or

8.1,2 any delegate or sub-delegate of, or other person horminated in writing
by, an officer of the Seller; or

8.1.3 {as a separate appolntment) each Receiver,

saverally as the Buyer's attorney exclusively to execute and delver any deed or
other decument, on behalf of and in the name of the Buyer, which the Buyer
could be reasonably required to do or exscute under any provision of this Deed,
or which the Seller in Its sole opinion may consider reasonably necessary or
desirable for perfacting its title to any of the Property or enabling the Seller or
the Receiver to exercise any of Its rights or powers under this Deed SUBIECT TO
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8.2

10,

10.1

11.

111

such attorney promptly providing to the Buyer certifled coples of any such
documents so executed.

Ratification

The Buyer ratifles and confirms and agrees to ratlfy and confirm whatever any
attorney appointed pursuant to Clause 8.1 {Appo/ntment) does or purports to do
In the exercise or purported exercise of all or any of the powers, aclts or cther
matters referred to In Clause B.1 (Appoiniment).

PURCHASER

A purchaser from, tenant or other person dealing with the Seller or the Recejver
will not be concerned to engulre whether any of the powers which they have
exerclsed or purported to exercise have arisen or become exercisable,

WARRANTIES
The Buyer warrants to the Seller on the date of this Deed that:

10.1,1 neither the execution of this Legal Charge by the Buyer nor compliance
with ks terms will;

10.1.1.1  conflict with or result In any breach of any law or enactment
or any dead, agreement or other obligatlon ar duty to which
the Buvyer Is bound In any material respect; or

10.1.1.2 cause any limnitation on any of the powers of the Buver or on
the right or abllity of the directors of the Buyer to exercisa
those powers to be exceeded:;

i0.1.2 all coansents required by the Buyer for the executian, delivery, issue,
validity or enforceabliity of this Lagal Chatge have been obtained and
have not been withdrawn;

16.1.3 no person having any charge or other form of sacurity aver the Property
or any cothar assets of the Buyer has enforced or glven notlce of ils
intention to enforce such securlty; and

10.1.4 no Bvent of Default has accurred or is continuing.
EXCLUSION OF LIABILITY AND MISCELLANECUS
Liability for loss and damage

11.1.1 The Selier and the Recejver will not be liable to the Buysr for any loss or
damage Incurred by the Buyer atising out of the exercise of their
respeactive powers or any attempt or failure to exerclse those powers
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11.2

11.3

11.4

11.5

unless caused by their gross negilgence or wilful misconduct.

11.1.2 The Buysr may hot take any proceedings agalnst any officer, employee
or agenht of the Seller or the Recelver In respect of any claim It might
have against the Seller ar the Receiver or in respect of any act or
omission of any kind by that officer, employee or agent in relation to
this Legal Charge.

Buyeir's indemnity

The Buyer agrees with the Seller within three Business Days of demand o
indemnify the Seller and the Recelver against any cost, loss, liability or expense
Incurred by [t or them as a result of any exercise of the powers of the Seller or
the Recelver o any attempt or failure Lo exercise those powers,

Continuing Security

This Legal Charge shall remain In full force and effect as a continuing securlty for
the Secured Llabllities, desgpite any sstilement of account, or intermediate
payment, or other matter or thing, unless and until the Seller discharges this
Leaal Charge In writing.

Discharge conditional

Any release, discharge or settlement between the Buyer and the Selfer shali be
deemed conditlonal on no payment ot security received by the Seller In respect
of the Secured Liabllitles being avoided, reduced or ordered to be refunded
pursuant to any law relating to Insclvency, bankrupicy, winding-up,
administration, racelvership or otharwise. Desplie any such release, discharge or
settlement:

11.4.1 the Zeller or its nominee may retaln this Legal Charge and the security
created by or pursuant to it, including all cerlificates and documents
relating to the whole or any part of the Property, for such period as the
Seller deems necessary to provide the Seller with security against any
such avoldance, reduction or order for refund; and

11.4.2 the Seller may recover the value or amount of such security or payment
from the Buyer subsequently as if such release, discharge or seftiement
had not occurrad,

Rights cumulative

The rights and powers of the Seller conferred by this Legal Charage are
cumulative, may be exairclsed as often as the Seller considers appropriate, and
are in addition to its rights and powers under the general law.
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11.6

1.7

11.8

1L.5

11.10

12,

12.1

13.

i3.1

Further exercise of rights

No act or course of conduct or negotlation by or on behalf of the Seller shall, in
any way, preclude the Seller from exerclsing any right or power under this Legal
Charge or constitute a suspensian or variation of any such right or power,

Balay

No delay or fallure to exerclse any right or power under this Legal Charge shall
operate as a walver,

Single or partial exercise

Mo single or partial exerclse of apy rlght under this Legal Charge shali prevent
any other or further exercise of that or any other right,

Consolidation

The restriction on the right of consolidation contalned in section 93 of the 1925
Act shall not apply to this Legal Charge.

Partial invalidity

The invalidity, unenforceabliity or Wlegality of any provislon (or part of a
provision) of thls Legal Charge under the laws of any jurisdiction shall not affect
the valldity, enforceabllity or legality of the other provisions. If any lnvaild,
unenforceable or lliegal provision would be valld, enforceabie or legal If some
part of it were deleted, the provision shali apply with any modification necessary
to give effect to the commearclal intention of the parties,

POWERS
Execution of documeants

The Receiver wlil have power, alther In the name of the Buyer or Ipn the nhame of
the Recelver, to execute documents and do all acts or things which may be
necessary under this Legal Charge or In exerclse of the Raceiver's powers,

NOTICES

Form of notices

Any notice served under this Lega!l Charge Is to bex
13.1.1 in writing;

13.1.2 signed by an offlcer of the party serving the notice or by its solicitors;
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13.2

13.3

14.

4.1

i4.2

15,

13.1.3 delivered by hand, first class post, pre-pald or recorded delivery at the
address of the party on whom it Is served set out above or stch other
address which they may notify In writing to the ofther parties ab any
fime.

Time of receipt

If a notice Is received after 4.00 pm on & worlkdng day, or on & day which s not a
working day, it s to be treated as having been received on the next working
day,

Deamed recaipt

Unless the time of actual receipt is proved, 2 notlce servad by the following
means {s to be treated as having been recelved;

i2.3.1 If dellvered by hand, at the time of delivery;

13.3.2 If sent by post, en the second working day after posting
LAW AND JURISDICTION

Governing law

This Legal Charge Is to be governed by and Interpreted in accordance with
English law,

Jurisdiction

The courts of England are to have jurlsdiction In relatlon to any disputes between
the parties arising out of or related to this Legal Charge, This clause operates
for the beneflt of the Seller who retalns the right to sue the Buyer and enforce
any judgment against the Buyer in the courts of any competent jurisdiction,

EXECUTION

The Seller and the Buyer have executed this Legal Charge as a deed and it s
dellvered on the daie at page 1.
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EXECUTED as a DEED by
COUNTRYSIDE PROPERVIES (W) LIMITED
acting by:

Director:

In the presence of:

Witness signature: i
Witness pame: Zg’,g/ﬁia_ ﬁ;,ﬁ:?

Witness address:

EXECUTED as a DEED by
BOMBRARDIER TRANSPORTATION UK LTD
acting by:

Diractor:

In the presance of:

Witness signature:

Withess name:

Witness address:
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(1)  COUNTRYSIDE PROPERTIES (UK) LIMITED

(2) BOMBARDIER TRANSPORTATION UK LTD

Legal charge

relating to: Area 3 Land at
the South East side of West Street, Crewe
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THIS LEGAL CHARGE is made on <% N JOUCLAA (Eiwﬁ ‘ 20 19
BETWEEN

(4 the Buyer; and

(2) the Selier;

BACKGROUND

(A By a transfer dated the same date as this Legal Charge, the Seller trapsferred
the Property to the Buyer,

(B) The Buyer has agreed to pay the Deferred Purchase Price to the Seller on the
terms of the Agreament.

() The Buyer has agreed to grant this Legal Charge to the Selier by way of Deed as
security for the Buyer’s obligatlon to pay the Securad Liabllities.

OPERATIVE PROVISIONS
1. INTERPRETATION
1.1 Defined ferms

In this Legal Charge, the following words and expressions have the following

meanings:

Y1625 Act” Law of Property Act 1925

“1986 Act” Insolvernicy Act 1986

“Agreement”‘ an agreement dated 10% Octeber 2018 made

between (1) the Seiflar {2) the Buyer and {3}
the Guarantor as varled by a Deed of
Varlation of Option dated 18 April 2019
made between (1) the Seller {2) the Buyer
and (3) the Guarantor

L.Es

“Business Day a day {other than a Salturday or Sunday) on
which banies are open for general business In

Londen

“Buyer” COUNTRYSIDE  PROPERTIES (UK}
LIMITED (registered number 00614864)
whose registered offlce is at Countryside
House The Drlve Great Warley Brentwood



L3

“Deferred Purchase Price’

“Delagate”

“Due Date”

“Encumbrance”

“Environment”

“Environmental Law™

Fssex CM13 3AT.

the sum of £364,935.00 Three Hundred and Sixty
Four Thousand Nine Hundred and Thirty S3IX
Pounds) or such part thereof as {s outstanding
from tme to Ume, which relates to the
transfer of the Property by the Seiler to the
Buyer '

Any person appolnted by the Seller or any
Racelver pursuant fo dause 6.12 and any
person appointed as an attorney of the
Seiler, Recelver or Delegate

27" Dacember 2019

Any mortgage, charge (whether fixed or
floating, legal or equitable), pledge, lien,
asslgnment by way of security or other
security Interest securing any obligation of
any person, or any other agreement or
arrangement having a similar effect.

humans, animals, plants and all other living
organisms Including the ecological systems of
which they form part and the following
media:

(a) alr {Incuding, without limitation, alr
within  natural  or  man-made
struckures, whether above or below
ground);

§s)] water {including, without limitatien,
territorial, coastal and inland waters,
water under or within land and water
in dralns and sewers); and

{c) land (including, without [imlitation,
land under water)

any applicable law or regulation which relates
to:

{a) the pollution or protecticn of the
Environment;



“Event of Default”

“Excluded Dispasition”

“Guarantor”

{b) the conditlons of the workplace; or

{C) the generation, handling, storage,
use, release or splllage of any
substance  which, alone or In
comblnation with any other, s
capable of causing harm to the
Environiment,  Including,  without
lmitation, any wasle,

any of the events of defaull set out In clause
5.6

Any of:

a) a disposition of the freshold or
leasehold of a sihgle residential unit to
be used as a private dwelling; or

b} the grant of a lease for a term of less
than 15 years; or

c) the disposal of affordable housing to
an affordable houslng provider; or

d) the dispasal of a substation gas
governor or pumpling statlon to or the
graht of an easement fo an
Infrastructure provider; or

e) the dlsposal of open space or amenlty
land to a local or other public bedy or
management coimpany;

£ the disposal of a reversionary Interest
in a block of dwellings on the
Property; or

g) the grant of security in the form of a
legal charge In favour of a lender
providing funding for the development
of the Property.

Copthorn Holdings Umited (Company No:
05937015) whose registered office s at
Countyyside House The Drive Great Warley




“Insolvency Act”

“"Interast Rate”

“Property”

“Receiver”

*Securad Liabilitias”

“Sacurity”

“Security Agresment”

“Seller”

Brentwood Essax CM13 3AT.
Insolvency Act 1986

4% above the base rate from time to thne of
Lioyds Bank plc or such other clearing bank
nominated by the Seller at any time or, if the
clearing banks cease at any tme to publish a
base fending rate, such comparable rate of
Interest as the Seller may reasonably
determine.

The freehold properly known as Part of Area
3 on the south east slde of West Street,
Crewe belng that part of the land reglstered
at HM Land Registry under Title Number
CH312445 and shown edged red on the plan
attached belng all of the land comprised In a
Transfer of even date and made between the
Seller and the Buyer

any recelver or receiver and manager
appointed by the Seller under this lLegal
Charge or pursuant to any statute, Including
the 1925 Act bubt does not Include an
administrative receiver

The Deferred Purchase Price

any lega! charge, debenturs, mortgage, Hen
or other form of security granting any legal
o equitable charge over the Property
whether fixed or floating

means a security agreement dated 12 May
2016 and made between the companles
Histed thereln as the chargors and Lloyds
Bank PLC as the security agent entered Into
in connection with the Senlor Facllities
Agreement, as the same may be further
amended, supplamented, novated, restated
or replaced from time to tme

BOMBARDIER TRANSPORTATION U LTD
{registered  number 02235994) whose
registered offlce Is at Llkchurch Lane, Derby,




1.2

Derbyshire, DE24 8AD

“Senior Facilities means a revolving fadllitles agieameant
Agreeiment”’ originally dated 12 May 2016 and made

between (amongst others) (1) Countryside
Properties PLC as the parent and (2) Lloyds
Bank PLC as the facllty agent as the same
may be further amended, suppiementad,
novated, restated, replaced or refinanced
from time to thime

“Title Number” CH312445

“Warrantias” the warranties given by the Buyer to the

Seller under clause 10

Construction

In bthis Legal Charge:

1.2.4

1.2.2

1.2.3

1.2.4

1.2.5

1,26

the clause headings do not affect iis Interpretation;

unless otherwise Indicated, raferences to dauses and Schedules are to
clauses of and Schedules to this Legal Charge and references In a
Schedule to a Part or paragraph are to a Part or paragraph of that
Scheduie;

references to any statute or statutory provision include references to:

1.2.3.1 all Acts of Parllament and all other iegislation having legal effect
i the United Kingdom; and

1.2.3.2 any subsequent statutes directly or Indirectly amending,
consaolidating, extending, replacing or re-enacting that statute
and also Include any orders, regulations, Instruments or other
subordinate legislation made under that statute;

references to the Property include any part of It

references to the powers of the Seller or the Recelver are references to
the respective powers, discretions and rights glven o the Seller ar a
Recelver under this Legal Charge, the 1925 Act, the Insolvency Act ar
otherwise given to or exercisable by the Seller or the Receijver;

references to a Recelver Indudes a reference to a Delegate appointed in
accordance with the terms of this Legal Charge.



1.3

2.1

2.2

2.3

2.4

2.5

1.2.7  “incuding” means “including, withaut limitation”;

1.2.8  “ndemnify” means to indemnify agalnst ali actions, claims, demands
and proceedings taken or made agalnst the Seller and all costs,
damages, expenses, [labllities and losses Incurred by the Seller;

1.2.8  where twe or more people form a party te this Legal Charge, the
chligations they undertake may be enfarced agalnst them all jointly ar
against each Indlvidually; and

1.2.10 If any provision |s held to be illegal, Invalid or unenforceable, the
legallty, validity and enforceability of the remainder of this Legal Chargs
Is to be unaffected.

Contracts {Rights of Third Parlies) Act 1899

The parties to this Legal Charge do not intend that any of iis terms will be
enforceable by virtue of the Contracts (Rights of Third Parties) Act 1999 by any
person hot a party to it

CHARGE
Covenant to pay

The Buyer covenants with the Seller to pay the Deferred Purchase Price to the
Seller on the Due Date,

Covenant to pay interest

The Buyer covenants with the Seller to pay interest at the Interest Rate on the
Deaferred Purchase Price from day to day from the Due Date untli the Ffull
discharge of the Deferred Purchase Price (whether before or after judgment,
liguidation, winding-up or administration of the Buyer).

Legal morigage

The Buyer with full title guarantee and as security for the payment of all Secured
tlahllities charges the Proparty to the Seller by way of first legal mortgage.

Trust

if or to the extent that for any reason the assignment or charging of any
Property |s prohibited, the Buyer shall hold tt on trust for the Seller.

Deposit of title deeds
The Buyer will deposlt with the Selfler:

2.5.1 all deeds and documents of kitle relating to the Property; and




2.5.2 all local land charges, land charges and Land Registry search certificates
and similar documents received by or on hehall of the Sellar,

{each of which the Selier shall be entltled to retained untii the Secured Uabilitles
are fully discharged).

2.6 Continuing security

Subject to Clause 2.7 (Release), this Legal Charge Is made for securing the
Secured Liablliities and is @ continuing security and wil not be discharged by any
paymeant on account of any part of the Deferred Purchase Price.

2.7 Release

2.7.1  The Saller will, at the reguest and cost of the Buyer, provide to Buyer
within 10 Working Days of request, a signed DS3 or consent to dealing
or such othet appropriate discharge or consent as may be required by
Land Reglstyy, In order to releass from this Legal Charge the subject
matter of Excluded Dispositions SUBRIECT TO the valile of the Property
remaining under charge to the Seller following such release equating to
a sum of ne less than tha Deferred Purchase Price.

2.7.2  Once the Buver has paid the Secured Liabllitles, the Seller will promptly
at the request and cost of the Buyer release the Property from this Legal
Charge,

2.8 Land Registiy restriction

2.8.1L  The Buyer is to apply to the Land Reglstrar on Land Registry form RX1
to enter a restriction on the register of the Title Number in the following
Land Reglstry standard form:

"No disposition of the registered estate by the proprietor of the
reglstered estate, or by the proprietor of any reglstered charge, not
baing & charge registered before the entry of this restriction, Is to be
registered without & written consant signed by the proprietor for the
time being of the charge dated f & i\’)(?-v()(.£,(/6’€5' YOIT In favour of
Bombardier Transportation UK Limited referred to In the charges register or
thelr conveyancer,

2.8.2 The Seller, In its absolute discretion, may make an application referred
to in clause 2.8.1 In place of the Buyer. In such a casse, the Buyer
consents to the entry of the relevant restriction and will pay all
reascnable fees, costs and expenses Incurred in connection with the
application.



3.1

3.2

4.1

4.2

4.3

PLANNING AND INFRASTRUCTURE AGREEMENTS

Al the reasonable request of the Buyer, the Selier agrees to joln, In a capaclty as
chargee only, as party to any planning and infrastructure agreements relating to
the development of the Property, SUBIECT ALWAYS to:-

not being bound by any development or financial abligations contained therein,
save In the event of the Seiler entering the Proparty as mortgagee In possession;
and

the Buyer helng responsible for the Sellet’s reasonable and proper [egal costs In
connection with any such agreement

COVENANTS
Restriction on further security

The Buyer shall not create, extend, or permit to subsist, any Securlty over any of
the Property {or purport to do so}, nor may It, without the prior consent of the
Seller, {a) execute, or agres to grant, vary, or accept any surrender of, any
conveyance, transfer, lease or assignment, or any other right of occupation or
use, of the Property {or purport to do so), {b) create any iegal or egultable
estate, or other [nterest, In, over, or relatihg to, the Property or {¢) otherwise
dispose of lis interest {(whether legal or beneficlal) in the Property (ot purpert to
do s0)

Enforcemeant of Righis
The Buyer shall use all reasonable endeavours to:

4.2.1 procure the prompt observance and performance by the relevant
countarparty to any agresment or arrangement with the Buyer and
forming part of the Property of the covenants and other obligations
imposed on such counterparty; and

4.2.2 enforce any rights and Institute, continue or defand any proceedings
relating to any of the Property which the Seller may reasonably require
from time to time.

pNotice of Braaches

The Buyer shall, promptly on becoming aware of any of the same, glve the Selier
notlce in writing of any breach of

4,3,1  any representation or warranty setf out in clause 10; and

4.3.2 any covenant set out in this clause 4.




4.4

4.5

4.0

4,7

Further Assurance

Solely for the perfecting, protecting or faclitating the realisation of Its security
over the Property, the Buyer, at lts own cost, shall prepsre and execute such
further legal or other morigages, charges or transfers (containing a power of
sale and such other provislons as the Seller may reasonably require) Ih favour of
the Seller as the Seller, (acting reasonably), requires from time to time over all
ar any part ¢of the Property and give all notices, orders and directions which the
Seller may reasonably require,

Buyer's Waiver of Seti-off

The Buyer walves any prasent or future right of set-off It may have In respect of
the Secured Uabilities {including sums payable by the Buver under thls Legal
Charge).

Insurance of the Proparity

The Buyer is to Insure and keep insurad the bulldings and fixed plant, machinery
and fixtures foriming part of the Property In tha joint names of the Seiler and the
Buver:

4.6.1 against loss or damage by fire and such other risls to the extent as s
usual for companles carrving on the same or substantially similar
businesses as the Selier may reasonably reguire;

4,62 In thelr full reinstatement cost, Including the costs of demaolition, site
clearance and professional costs and expenses;

4,6.3  through an Insurance office or underwriters approved by the Seller {such
approval not to be unreasonably withheld); and

4,64  on terms accepkabie to the Seller (acting reasonably)
Additional insurance abligations

The Buyer Is to:

4,71  pay all insurance premiums promptly upon thelr becoming due;

4.7.2 provide the Seller on request with a copy of the insurance policies
effected by the Buver togsther with evidence for the paviment of the last
premiums for those policies;

4.7.3 apply all monies receivad by virtue of any Insurance polices In making
good the loss of of damage to the Property or, If the Seller so directs, in
or towards discharging the Secured Llabiiitles; and



4.8

4.9

4.10

4.11

4.7.4  pay to the Seller an demand the costs of any Insurance effected by the
Seller to remedy any default by the Buyer in insuring under this clause
4.7,

Mo Invalidation of Insurance

The Buyer shall not do or emit te do or permit to be done or omitied anything
that may Invalldate or otherwise prefudice the Insurance policles I respect of
the Property,

Compliance with and Enforcement of Covenants

The Buyer shall:

4.9,1 observe and perform all covenants, stipulations and conditions to which
the Property, or the use of ik, is subject and (if the Seller so requlres)
produce to the Seller evidence sufficient to satisfy the Seller (acting
reaschably) that those covenants, stipulations and conditions have bean
observed and performed In all material respects; and

4.9.2  diligently enforce In a8l materlal respects all covenants, stipulations and
conditions beneffting the Property and shall not (and shall not agree to)
walve, release or vary any of the same.

Netices or Claims Relating to the Property
4.10.1 The Buyer shali:

(8 -+ glve full particulars to the Seller of any notice, order, diraction,
designation, resolution, application, reguirement or proposal
glven or made by any public or local bedy or authority (a
"Notice™) that specifically applies to the Property, or to the
iecallty in which It Is sltuated, within seven days after bacoming
aware of the relevant Notice; and

(b) (If the Seller so reguires) immediately, and at the cost of the
Buyer, take all reasonable and necessary steps to comply with
any Notice, and make, or join with the Seller in making, such
chjections or representations In respect of any such Notice as
the Seller may require (acting reasonably).

4,10.2 The Buyer shall glve full particulars to the Seller of any clalm, notice or
other communication served on i In respect of any alleged breach of
any Environmental Law relating to the Property.

Environment

Without prejudice to any terms of the Agreement the Buver shall in relation to
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4.12

4.13

4.14

4.15

4,16

4,17

the Property:

4.13.1 properly discharge In all material respects all dutles of care and
responsibliity placed upon it by Environmental Law; and

4.11.2 abserve and perform In all material respects all the requirements of
Eqvironmental Law,

Conduct of Businass on Property

The Buyer shall carry on s trade and buslness on those parts (If any) of the
Property as are used for the purposes of trade or business in accordance with
the standards of good management from time Lo time current in such trade or
husiness,

Inspection

The Buyer shall permit the Seller and any Receiver and any person appolnted by
elther of them to enter on and inspeck the Property on reasonable prior notice.
No Rastrictive Obligations

The Buyer shall not, without the prior written consent of the Seller, enter into
any onercus or restriclive cbilgatlons affecting the whole aor any part of the

Property or create or permit to arlse any overriding Interest, easament ar right
whatsoever In or over the whole or any part of the Property,

Statulory raguirements

The Buyer Iz to comply in all material respects with all statutory and other
requirements affecting the Property and shall oblain and promptly renew from
thme ko time and comply with the terms of all authorlsations which may be
necessary to enable it to preserve, malntain or renew the Property.

Taxes and oulgoelings

The Buyer is punciually to pay all taxes, dutles, rates and outgoings bayable in
respect of the Praperty,

Costs and expanses

The Buyer is to pay within three Business Days of demand to the Seller or the
Recelver:

4.17,1 all costs and expenses which may be Incurred by either of them In
connaction with:

4,17.1.1 any consents or approvals which may be required in respect
of the Property;
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4.18

5.1

5.2

5.3

4.17.1.2 negotiating, presetving, perfecting, enforcing or seeking to
preserve or enforce thls Legal Charge or their respective
rights and powers {or any attempls to do so);

4,17.1,3 stamp duty land fax and other fees and costs arising from
preserving or improving the security created by this Legal
Charge or thelr respective rights and powers under this Leaal
Charge {or any attempts to do so); and

4,17.2 interest on any costs and expenses pavable under this Legal Charge
three Business Days after they were demandead until repayment and as
well after as before judgment at the Interest Rate,

Mot jeopardise Security

The Buyer will not do or omlit to do anything or allow anything to be done or
omitted which may In any way depreclate, jeopardise or otherwise prejudice the
value to the Seller of the Securlty created by this Lagal Charge or the pricrty of
Its ranking as expressed in this Deead.

ENFORCEMENT
Consolidation of mortgages

The restrictions on the consolidation of mortgages In section 93 of the 1925 Act
de hot apply to this Legal Charge.

Power of leasing

The restriction on the powers of the Seller or the Recelver to grant Leases or to
accept the surrender of Leases In sectlons 99 and 100 of the 1925 Act do not
apply to this Legal Charge. The statutory powers of leasing and accepting
sutrenders are extended so as to authorlse the Seller and any Receiver, at any
time after the security constituted by this Legal Charge has become enforceable,
whether In lis own name or in that of the Buyer, to make any lease or
arrangement for lease, accept surrenders of leases or grant any optlon of the
whole or any part of the Property with whatever rights relating to other parts of
it, containing whatever covenants on the part of the Buyer, genherally on such
terms and conditions {{ncluding the payment of money to a lessee or tanant on a
surrender) and whether or not at a premlum as the Seller or Receivear thinks fit.

Power of sale

For the purposes only of section 101 of the 1925 Act, the Secured Llabliltles
becorne due and the statutory power of sale and olther powers of enforcement
glven by section 101 of the 1825 Act (as varied or extended by this Legal
Charge) arise Immediately on execution of this lLegal Charge and shall be
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5.4

5.5

5.8

exarcisable In accordance with this Clause 6.
Exarcise of power of sale

Section 103 of the 1925 Act does not apply te thls Legal Charge and all moneys
sacured by this Legal Charge are immed|ately pavable without any demand,

Privileges

Each Recelver and the Selier Is entitled to all the rights, powers and privlleges
and Immunitles conferred by the 1925 Act on mortgagees and recelvers

Events of default

This .egal Charge will become immedlately enforceable and the powers of lhe
Seller and the Recelver exercisable In any of the foliowing events:

5.6.1 the Buyer doas not pay the Deferred Purchase Price on the Due Date,
unless:

5.6.1.1 such faliure to pay Is cadsed by:
{a) administrative or technical eiror; or

(b} a disruptlon to the payment or communications systems
or financlal markets required to operate In order for that
payment ta be carried out; and

56.1.2 such payment 15 made within three Business Days of the
Due Date;

5.6.2  the Buyer not complying with material obligatlons In this Legal Charge;

5.6.3 an order s made for the compulsory purchase of the whole or any part
of the Property;

5.6.4 a recelver or adminisirative recelver is appolnted of the whole or any
part of the Property or any person takes possesslon of or exerclses or
attempts to exerclse any power of sale In relation to the Property;

5.6.5 where the Buyer is a company, an administrator s appointed over the
Buyer;

5.6.6 where the Buyer Is a company, a petftion is presented In any Court for
ol a meeting Is convenead for the purpose of consldering a resolution for
the winding up of the Buyer or a resclution Is passed or an order made
for the winding up of the Buyer;

5.6.7 where the Buyer is & company, a volunktary arrangement is made In
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5.7

5.8

5.9

5.1C

respect of the Buyer under Part I Insolvency Act;

6.8  the Buver Is unable or admits Inability to pay lis debts as they fall due
{or Is deemed or declared to be unable to pay its debts under any
appllcable law) or the value of the assets of the Buyer Is less than lts
Habilittes (taking into account contingant and prospective liabilitles),

L

save that clauses 5.6.4, 5.6.5, 5.6.6 and 5.6.7, above shall not apply te any
winding-up petition which Is frivolous or vexatious and Is discharged, stayed or
disimissed within ten Buslness Days of presentalion or, If eariier, the date on
which It is advertised,

Enforcament of Security

After the security constituted by this Legal Charge has become enforceable, the
Seller may In lts absolute discretlon enfoice all or any part of that security at the
times, In the manner and on the terms it thinks fit and fake possession of and
hold or dispose of all or any part of the Property.,

Neo liability as mortgagee in possession

Netther the Seller, any Recelver nor any Delegate shall be llable to account as
mortgagee In possession in respect of all or any of the Property, nor shall any of
them be llable for any loss on realisation of, or for any neglect or default of any
nature in connection with, all or any of the Property for which a mortgagee In
possession might be Hable as such unless, in each case, caused by lts gross
negligence or wilful misconduict,

Relinguishing possession

If the Seller, any Receiver or any Delegate enters Into or takes possessian of the
Property, it or he may at any time relinquish possession

Seller’s powers

The power of sale and the other powers conferred by the 1925 Act or ctherwise
are extended and varled to authorlse the Seller at Its absolute discretion to:-

5.10.1 do all or any of the things or exerclse all or any of the powers which a
Recelver ls empowered to do under this Lega! Charge without flrst
appointing a Recelver or notwithstanding the appointment of a Recelver.

5.10.2 remedy a breach at any time by the Buver of any of its obligalions
contaihed [n this Legal Charge. The Buyer lrrevocably atthorises the
Seller and Its agents to do all such things as are reasonably necessary
for that purpose, provided that the Seller has glven the Buyer
reasonable advance noblce of taking any such action. Any monles
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6.1

6.2

6.3

expended by the Seller in remedying a breach by the Buyer of any of |ts
abligations contained in this Legal Charge shall be reimbursed by the
Buvyer to the Seller;

In remedying any breach In accordahce with this clause 6.10.2 the
Seller, lis agents and thelr respeclive offlcers, agents and employees
shall be entitled to enler onto the Property and to take any action as the
Zeller may reasonably consider necessary Including, without iimitation,
carrying out any repalrs, other worlks or development.

The rights of the Seller under this clause are without prejudice to any
other rlghts of the Seller under this Legai Charge, The exerdse of those
rights shall not make the Selier liahle to account as a mortgagee In
possessicn,

5.10.3 grant time or other indulgence or make any other arrangement,
variation or release with any person that Is not parlty to this Legal
Charge {(whether or not such person Is jointly ifable with the Buyer) In
respect of any of the Secured Liabilitles or of any other security for them
without prejudice elther to this Legal Charge or to the lability of the
Buvar for the Secured Liabiiitles.

APPOINTMENT OF RECEIVERS
Powers under this Legal Charge

The powers under this Legal Charge shall be In addition to all statutory and other
pnowers of the Seller under the 1986 Act, the 1925 Act or otherwise and shall be
exerclsable without the restrictions contalned In sections 103 and 109 of the
1925 Act,

Appointinent of receivars

At any time after the Seller's power of sale has hecome exarcisable, the Seller
may without further notice appoint one or more than one Recelver in respect of
the Property or any part of the Property. The power to appoint a Receiver
{whether conferred by this Legal Charge or statute) shall be and remaln
axercisable by tha Seller desplie any prior appointment In respect of all or part
of the Property.

Joint and several powers

If more than one Recelver Is appointed the Recelver may act jointly or joinkly
and severaliy.



6.4

6.5

6.6

6.7

6.8

6.9

6.10

6.11

Additional or alternative receivers

The Seller may remove the Recelver and appolnt another Recelver and the Seller
may also appolnt an alternative or additlonal Recalver,

Agent of the Buyer

The Recsiver will, so far as the law permils, e the agent of the Buyer, The
agency of each Recelver shall continue untll the Buyer gees Into liguldation and
after that the Recelver shall act as principal and shall not become the agent of
the Seller.,

Scope of Raceiver's Powars

Any exercise of any of the powers of a Recelver by the Recelver may be on
behalf of the Buyer, the directors of the Buyer or himself

Buyer’'s liability

The Buyer alane will be responsible for the acts or defaults of the Recelver and
will be llable on anhy contracts or obllgations made or entered into by the
Recelver.

Liahility for default

The Selier will be not be responslble for any miscenduct, negligence or default of
the Recelver, unlass directly caused by lts gross negligence or wiiful misconduct,

Continuation of powers following liguidation or banlouptcy

The powers of the Recelver will continue in full force and effect following the
liquidation or baniruptcy of the Buyer.

Receiver's romunearation

The remuneration of the Recelver may be fixed by the Seller without the
restrictions contained In sectlon 109 of the 1925 Act but wlll be payable by the
Buyer., The amount of the remuneration will form part of the Secured Liabllitles.

@eneral powers of a Receiver
A Recelver will have the power on behalf and at the cost of the Buver:

6,111 to do or omit to do anything which the Buyer could do or omit to do In
relatlon to the Property; and

£.11.2 to exercise all or any of the powers conferred on the Recelver or the
Seller under this Legal Charge or conferred upon recelvers by the
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6.11.3

6.11.4

6.11.5

6.11.6

6,117

6.11.8

6.,11.9

Insalvency Act, the 1925 Act or any other statutory provision (whether
or not the Recelver was appointed pursuant to the relevant statutory
provisiony}.

to undertake or complete any works of repair, aiteration, bullding or
development on the Property and may apply for and maintain any
planning permission, development consent, bullding reguiation approval
or any other permission, consent or licence to carry out any of the
same;

In connection with the exerclse of the Recelver's powers, provide
services and employ, or engage, such managers, officers, servants,
contracters, workmen, agents, other personnel and professional advisers
on such salarles, for such periods and on such other terms as he thinks
fit. A Recelver may discharge any such perscn or any such person
appolnted by the Buyer.

to exerclse or revoke any VAT optlon to tax as he thinks fiL,

to charge and recelve such surn by way of remuneration (In addition to
all costs, charges and expenses Incurred by him) as the Seler may
prescribe or agree with him.

to coliect and get in the Property or any part of it In respect of which he
Is appolnted and malke such demands and take such proceedings as may
seem expedient for that purpose, and take possession of the Property
with like rights,

To sever and sell separately any fixtures or fittings from the Property
without the consent of the Buyer,

to give valld receipls for ail monles and execute all assurances and
things which may be necessary or desirable for reallsing any of the
Property.

6.11.10 to make any arrangement, settlement or compiromise between the

Buvyer and any other person as he thinks fit,

6.11.11 to bring, prosecute, enforcs, defend and abandon all actlons, suits and

praceadings in relation to any of the Property as he thinks fit.

6.11.12 To effect with any Insurer any pclicy of insurance either in lieu or

satisfaction of, or In addition to, the Insurance reguired to be maintained
by the Buyar under this Legal Charge if the Recelver thinks fit,

6.11.13 to for any of the purposes authorised by this clause, ralse money by

borrowing from the Selier {or from any ofher person) on the securlty of
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6,12

6.13

5.14

all or any of the Property In respect of which he |s appolnted on such
terms as he thinks fit {Including, If the Seller consents, terms under
which such security ranlks in priority to this Legal Charge).

6.11.14 to redeem any prior Encumbrance In respect of the Property and seftle
and pass the accounts to which such Encumbrance relates. Any accounts
so settled and passed shall be concluslve and binding on the Buyer, and
the monles so paid shall be deemed o be an expense properly incurred
by the Recelver; and

65.11.15 te de all such ofher acts and things as the Recelver may conslder
incldental or conducive to any of the matlters or powers in this clause, or
which he lawfully may or can do as agent for the Buyer in respect of the
Property and/or Legal Charge.

Belegation

Fach of the Seller and any Recelver may dslegate (either generally or
specifically) by power of attorney or In any other manner to any person any
right, power, authority or discretion conferred on it by this Legal Charge. Any
such delegation may be made upon such terms and conditlons (Including the
power to sib-delegale) as the Seller or any Recelver shall think fit. Nelther the
Seller nor any Receiver shall be in any way llable or responsible to the Buyer for
any loss or |labiflty arising from any act, default, omisslon or misconduct on the
part of any Delegate, uniess catised by 1ts gross negligence ar wiful misconduct,

Specific powers of a Recelver

Without limitation to the powers of the Receiver, the Recelver wlil have full
power and discretion:

6.13.1 to take possession of and coliect the Income from the Property and for
thak purpose to take any proceedings in the name of the Buyer;

$.13.2 to carry on, manage or permit the carryling oh and managing any
business of the Buyer at the Property as the Receiver may think fit;

6.13.3 to sell, whether by publlc auctlon or private contract or otherwlss,
exchange, license or otherwise dispose of or deal with ali or any part of
the Property for such conslderation, If any, and upon such terms as the
Recelver thinks fit; and

6.13.4 bto grant anhy Lease and tec accept or agree lo accept surrenders of
Leases In such circumstances and for such purposes and upon such
terms as the Receiver may think fit,

Application of proceeds
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7.2

8.1

Secticns 109{6} and 109{8) of the 1925 Act will not apply in relation lo a
Recelver appointed under this clause 7,

DISTRIBUTIONS

Subject to section 176A Insolvency Act, all monies recelved by the Seller or a
Recelver pursuant lo this Legal Charge will, subject to any clalms ranking in
pricrity to the Secured Liabllities, be applied in or towards discharglng in the
fellowlng ovder of priority:

740 the costs, charges and expenses Incurred and payments made by the
Recelver In connection with of as a resull of the exerclse of the
Recelver’s powers and the costs, charges and expenses of and incldental
to the Receiver’'s appolntment;

7.4.2  the remuneration of the Recelver;

7.1.3  the Secured Liabilities In such order as the Seller may detarming; and
7.1.4  the clalms of thosa entitled to any surplus.

Appropriation

Nelther the Seller, any Recelver or a Delegate under this Legal Charge shall be
bound (whether by virtue of section 109(8) of the 1925 Act, which is varled
accordingly, or otherwise} to pay or appropriate any recelpt or payment first
towards Interest rather than principal or otherwise In any particuiar order
betweaen any of the Secured Liabllitles

POWER OF ATTORNEY

Appointment

The Buyer irrevocably and by way of security appolnts: -

8.1.1  the Seller {whether or not a Receiver has been appointed}; or

8.1.2 any delegate or sub-delegate of, or other person nominated In wrlting
by, an officer of the Seller; or

8.1.3 (as a separale appointment} each Receiver,

severally as the Buyer's attorney exclusively to execute and dellver any deed or
other document, on behalf of and in the name of the Buyer, which the Buyer
could be reasonably regulred to do or execute under any provision of this Deed,
or which the Seller in its sole opinion may conslder reasonably necessary aor
desirable for perfecting fts title to any of the Property or enabling the Selier or
the Recalver to exerclse any of lis righls or powers Under this Deed SUBIECT TO
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8.2

16,

10.1

11.

11.1

such attorney promptly providing to the Buyer certified coples of any such
documents so executed.

Ratification

The Buyer ratifles and confirms and agrees to ratify and conflrm whataver any
attorney appolnted pursuant to Clause 8.1 (Appointment) does or purports to do
in the exerclse or purported exerclse of all or any of the powers, acts or other
matters referred to in Clause 8.1 (Appointiment).

PURCHASER

A purchaser from, tenant or other person dealing with the Seller or the Recelver
will ot be concerned to enquire whether any of the powers which they have
exercised or purported to exercise have arisen or become exarclsable,

WARRANTIES
The Buyer warrants to the Seller on the date of this Dead that:

10.1,1 nelther the executlon of this Legal Charge by the Buyer notr compliance
with its terms will:

10.1.1.1  conflict with or result in any breach of any law or enactment
of any deed, agreemant or other obligation or duby to which
the Buyer Is bound In any material respect; or

10.1.1.2  cause any limitation on any of the powers of the Buyer or on
the right er abllity of the directors of the Buvyer o exercise
those powers to be axceeded;

10.1.2 all consents required by the Buyer for the execution, dealivery, issue,
validity or enforceability of this Legal Charge have been obtalned and
have not been withdrawn;

10,1.3 no person having any charge or other form of security over the Property
or any olther assels of the Buyer has enforced or glven notlce of lts
intentlon to enforee such security; and

10.1.4 no Bvent of Default has occurred or s continuing.
EXCLUSION OF LIABILITY AND MISCELLANEQUS
Liability for loss and damage

11.1.1 The Seilar and the Recelver will not be llable to the Buyer for any loss or
damage Incurred by the Buyer arising oub of the exercise of lhelr
respective powers or any attermpt or failure to exerclse those powers
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11.2

13

114

11,5

unless caused by their gross negligence or willul misconduct.

11.1.2 The Buyer may nat take any proceedings against any officer, employee
or agent of the Seller or the Receiver In respact of any claim it might
have against the Seller or the Recelver or in respect of any act or
omission of any kind by that officer, employee or agent in relation to
this Legal Charge.

Buyer’s indemnity

The Blyer agress with the Seller within three Buslness Days of demand o
Indemnify the Seller and the Recelver agalnst any cost, loss, liabllity or expense
Incurred by It or them as a result of any exerclse of the powers of the Seller or
the Recelver or any attempt or fallure to exerclse those powers,

Continuing Security

This Legal Charge shall remain In full force and effect as a continulng securlty for
the Secured Llabllitles, desplte any setflement of account, or Intermediate
payment, or other matter or thing, unless and untll the Seller discharges this
Legal Charge In writing,

Discharge conditional

Any release, discharge or settiement between the Buyer and the Seller shall be
deemed conditlonal on no payment or security recelved by the Seller In respect
of the Secured Liabllltles being avolded, reduced o ordered to be refunded
pursuant to any law relating to insolvency, bankruptoy, winding-up,
administration, recelvership or otherwise. Desplte any such release, discharge or
settlament:

il.4.1 the Seller or lks nominee may retain this Legal Charge and the security
created by or pursuant to it, Including all certificates and documents
relating to the whole or any part of the Property, for such perled as the
Saller deems naecessary to provide the Seller with security agalnst any
such aveldance, reducton or order for refund; and

11.4.2 the Seller may recover the value or amount of such securlty or payment
from the Buyer subseguently as [f such release, discharge or setflerent
had not occurred.

Rights cumulative

The rights and powers of the Seller conferred by this Legal Charge are
cumuiative, may be exerclsed as often as the Seller conslders appropriate, and
are In addition to lis rights and powars under the general law,
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i1.6

i1.7

11.8

11.e

11,10

12,

2.1

13,

13.1

Further exercise of rights

No act ot course of conduct or negotlation by or on behalf of the Seller shall, in
any way, preclude the Sealler from exercising any right or power under this Legat
Charge or constitute a suspension or variation of any such right or power,

Delay

No delay or failure to exercise any right or power under this Legal Charge shall
operate as a walver,

Single or partial exercise

Na single or partlal exerclse of any right under this Legal Charge shall prevent
any other or further exercise of that or any other right.

Consolidation

The restriction on the right of consolidation contalned in saction 93 of the 1925
Act shall not apply to this Legal Charge.

Partial invalidity

The invalidity, unenforceabllity or Hlegality of any proviston (or part of a
provision) of this Legal Charge under the laws of any jursdiction shall not affect
the valldity, enforceability or legality of the other provisions. If any Invalld,
unenforceable or lliegal provislon would be valld, enforceable or legal If some
part of It were deleted, the provision shall apply with any modlification necessary
to give effect to the commerclal intentlon of the parties,

POWERS
Execution of documents

The Recelver wili have power, elther in the name of the Buyer or In the name of
the Recelver, to execute documents and do all acts or things which may be
necessary under this Legal Charge or in exercise of the Recelver's powers.

NOTICES

Form of notices

Any nallce served under this Legal Charge Is to be:
i3.1.1 In wrlting;

13.1.2 signed by an officer of the party serving the notlce or by its solicitors;
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13.2

13.3

14,

4.1

14.2

13.1.3 delivered by hand, first class post, pre-pald or recorded delivery at the
address of the party on whom It Is served selb out above or such other
‘address which they may notify in writing to the other parties at any
time.

Time of receipt

If a notice Is recelved after 4.00 pm on a working day, or on a day which Is not a
working day, I Is to he treated as having been recelved on the next worldng
day.

Deemed receipt

Unless the thme of actual recalpt is proved, a nolice served by the following
rneans Is Lo be treated as having been recelved;

13.3.1 if delivered by hand, at the time of delivery;

13.3.2 If sent by post, on the second working day after posting
LaW AND JURISDICTION

Governing law

This Legal Charga Is Lo be governed by and lnterpreted in accordance with
English law.

Jurisdiction

The courts of England are to have jurisdiction in relation to any disputes between
the partles arlsing out of or related to this Legal Charge. This clause operates
for the beneflt of the Seller who retains the right te sue the Buyer and enforce
any judgment agalnst the Buyer in the courts of any competent jurisdiction,

EXECUTION

The Seller and the Buyer have executed this Legal Charge as a deed and It is
delivered on the date at page 1.
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EXECUTED as a DEED by
COUNTRYSIDE PROPERTIES (UK) LIMITED
acting by

Diraclor:

In the presence of;

Witness signature:

Witness name; —

Withess addrass: I

EXECUTED as a DEED by
ROMBARDIER TRANSPORTATION HICLTD
acting by:

Director: Dok

In the presence of:
Witness slgnature:

Witness name:

Witness address:
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