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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 450732

Charge code: SC45 0732 0006

The Registrar of Companies for Scotland hereby certifies that a charge
dated 31st December 2015 and created by ABELLIO SCOTRAIL LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
Sth January 2016 .

Given at Companies House, Edinburgh on 6th January 2016

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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We certify that, save for material redacted pursuant to
s. 859G of the Companies Act 2006; this copy

" instrument is a correct copy of the original instrumient.
Bated this 05January 2016

signed  Osbowag, aﬂ/ﬁ.ﬁ W

Osborne Clarke LLP

One London Wall

London

EC2Y 5EB

Evemition Tex

Account Charge

in respect of security for the redelivery condition obligations of the
Chargor under operating leases of Class 318, 320, 321, 334 and
380 rolting stock ' C

(1N Abellio ScotRail Limited (as Chargor)

(2)  European Rail Finance {GBJ Limited {as Chargee)

Dated b1 YELLM fop 2015

Oshorne Clarke LLF
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This Account Charge is made on b

i}e g v 2015

Between:

(M

(2)

Akellio ScotRail Limited, a company incorporated in Scotland with registered numiber
50450732 and having ts. registered office at 5th Floor, Culzean Building, 36 Renfield Street,
Glasgow G2 1LU (the "Chargor"); and

European Rail Finance (GB) Limited, a company incorporated in England. with registered
number 02720809 and having its registered office at 210 Pentonville Road, London N1 84Y
(the "Chargee").

Background:

A

{)

{0)

On 26 March 2015

(i) the Chargor entered into the ERFL Leases with the Chargee's affiliated -company,
ERFL;.

(i) the 380 Lease was novated, at the lessee level, to the Chargor, and

iy sach of the Chargor, 380Co and ERFL entered into the Operational and Redelivery

Condition Side Latier;

in accordance with the requirements of each of ‘which the Chargor- granted the Original
Account Charges in favour of ERFL 4nd 380Co, respectively. '

Pursuant to the Deed of Novation and Amendment, each of the ERFL lLeases and the
Opeérational and Redelivery Condition Side Letter are to be novated, at the lessor level, from
ERFL and/or 380G0 {as the case may be, on a document-by-docurment basis) to the Chargee.

Piifsuant to the 380 Lease Novation, the 380 Lease is to be novated at the lessor [evel from

380Co to the Chargee.

in connection with such novation of the Leases and the Operational and Redelivery Condition
Side Letter:

). EREL and 380C0 have separately agreed o release the Original Accotint Charges;

and.

(i) the Chargor has agreed to enter into this Deed so as to replace the Origlrial Account
Charges with the account charge effected hereby, in favour of the Chargee.

Itis agreed as follows:

14
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Definitions.and interpretation

Definitions.

Capitalised terms defined in the Leases shall, as the context requires, carry the same meaning
as-is given to such terms in the relevant Lease (and so that, by way of example, where any
given term. (such as “Veticle™ or "Redelivery Condition") is defined in multiple leases, then 1t

shall ~ where being considered in the context of the 318 Lease ~ have the meaning given to it
ih the 3418 Lease and so forth). In addition, the following terms have the following meanings:

"318 Lease" means the operating lease agreement in respect of Class 318 electric multiple

units, dated 26 March 2015, between ERFL and the Chargor, as supplemented and amended
from tine to time. '
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"320 Lease" means the operating lease agreement in respect of Class 320 eflecliic multiple
units, dated 26 March 2015, betwesn ERFL and the Chargor, as supplemented and armended
from time to time,

"321 Lease” means the operating lease agreement in respect of Class 321 electric multiple
units, dated 26 March 2015, between ERFL and the Chargor, as supplemented and amended
from time to tima.

"334 |ease" means the operating lease agreement in respect of Class 334 efectric multiple
units, dated 26 March 2015, between ERFL and the Chargot, as supplemented and amended
from time to time,

"380 Lease” means the operating lease agreement in respect of Class 3B0 electric muitiple

units, dated 28 July 2008, and originally into between 380Co.and First ScotRail Limited, as lhe
same has from time to time been amended, supplemented and fransferred.

"380 Lease Novatien" means the deed of novation and amendment, dated on or abatt the
date hereof, between the Chargor, the Chargee and 380Co pursuant to which the rights and
obligations of 380Co under the 380 Lease are to be novated to the Chargee.

"380Co" means Eversholt Rail (380) Limited a company . incorporated in England with
registered number 01139840 and having ts registered office at 210 Pentonville Road, London
N1-8JY,

"Account Balance” means all monies at any time, and from fime to time, standing to the
credit of the Blocked Account and;

(a) all interest at any fime accrued or accruing on such monies;

{3} all investments at any time made out of such monies or account; and
{c) all rights to repayiment of any of the same.

"Account Bank™ means MSBC Bank plc.

"Act" means the Law of Praoperty Act 1925.

"Blocked Account” means the account of the Chargor held with the Account Bank, having the
following details:

Branch: B0 Quaen Victoria Street, London EC4N 4TR
"Sort Code:
Account Number!

together with: {i) any sub-accounts and -any additions o or renswals 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 account (including interest and nghts to repayrment of
any monies standing to the credit of such account).

"Deed of Novation and Amendment” means the Deed of Novation and Amendment, dated
on or ghout the date hereof, between ERFL, 380C0, the Chargorand the Chargee, pursuant to
which the fights and obilgations of ERFL and 380Co under the ERFL Leases and the
Operational and Redelivery Condition Side Letter are to be novated to the Chargee.

"Enforcement Event” means any of the Vehicles not being in the required Redelivery

Condition upon the occurrence. of the Expiry Date under the relevant Novated Lease pursuant
to which such Vehicles are leased.

Acgount Cliarge; Absllio ScelRail — Alk Flesls b 26774767 _Sudoe
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"ERFL" means Furopean Rail Finance Limited a company incorporated in lIreland with
registered cornpany number 443583 and having its registered office at Newmount House, 22-
24 Mount Streef Lower, Dublin 2, Ireland. :

"ERFL Loases" means, collectively, the 318 Lease, the 320 Lease; the 321 Lease and the
334 Lease,

Y eases" frigans, collactively, the ERFL Leases and the 380 Lease.

"Novated Leases" means, collectively, the ERFL Leases as novated and amended pursiiant

to the Desd of Novation and Amendment and the 380 Lease as novated and armended
_pursuant to the 380Co Lease Novation and "Novated Lease™ means any of them.

“Operational and Redelivery Condition Side Lefter” means the operational and redelivery

condition side letter, dated 26 March 2015, between ERFL, 380Co and the Chargor {and
includes @ reference to the same 2s it is novated and amended pursuant to the Deed of
Novatioh and Amendment).

"Osiginal Account Charges” means the 2 x account charges, each dated 26 March 2015,
created by the Chargor in favour of ERFL and 380Co, respectively.’

“Paity" imeans a party to this Deed.

"Secured Obligations" means all present and future obligations and liabilities (whether actual
or contingent) of the Chargor to the Chargee under the redelivery. and redelivery condition

‘provisians of each Novated Leasa,

"“Security Interest” means any mortgage, pledge, lien, chargs, assignment by way of gecurity,
hypothecation, security interest, title retention, preferentlal right or trust arrangement or any
other security agreement or arrangerment having the effect of security.

"Security Period” means the period 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
discharged in full.

Interpretation

{a) Unless a contrary indication appears, any reference in this Deed to:

(i) any person o entity shall be construed so as to include a reference to that
parson's or entity's successors in title, permitted assigns and permitted
{ransferess;

(iiy ahy agreement or instrument shall ‘be eonstrued #s & refetence to such

agreemant or instftument as amended, supplemented, extended, restated,
novated andfor replaced in any manner from time to time (however
funidamentally}); '

{ii) an Enforcement Event shall be “cantinuing” wheré the sarme has occurred and
has been neither cured nor waived in writing by the Chargee;
{iv) “ncluding” of “includes” means including or includes without limitation;

) "Secured Obiigations™ includes obligations and liabilities which wotld be
‘treated as such but for the liguidation or dissolution of or similar event affecting
the Chargor,

i) -a provision of law is a reference to that provision as amended of re-enacted:

and
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1.3

34

3.2

i3

{vii) the singular includes the plural and vice versa.

(b References to clauses, paragraphs and schedules are to be consirued, unless
otherwise stated, as references {o clauses, paragraphs and schedules of this Deed.,

{c) Clause and schedule headings are for convenience anly and shall not affect the
construction of this Dead.

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

=) If the 'Ch'arg.ee reasanably considers that an amount paid in respect of the Secured
' Obligations is capable of being avoided or otherwise set aside on the liguidation or
administration of the relevant party, then that amount shall not be considered to have

been irrevacably 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 Righis

Mo parson who is not & Party shall have any right under the Centracts (Rights of Th|rd Parties)
Act 1899 to enforce or enjoy the benefit of any lerm of this: Deed.

_Covenant to perform

The Chargor covenarits in favour of the Chargee that it will pay and discharge the Secured

-Obligatiohs when they fall. due,

Grant of security

Nature of securlty

All Securily Interests: and dispositions created or made by or pursuant to this Deed are created
ot inade:

{a) in favour of the Chargee;

{b) with {full tile guaramtee in. accordance with the Law of Property (Miscellaneous
Provisions) Act 1994; and

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

Flced charge

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

Notice fo Account Bank

Immediately upon execution of this. Deed, the Chargor shall:

{a) give notice to the Adcount Bank of the charge created pursuant to this Deed, and of
the other restrictions hereby placed on the aperation of the Blocked Actount; and

{br} procure the acknowledgerrient of the Account Bank te such notice,

'_i'n each case, in the form setout'in the Schedule hersto.

Actount Charge! Abelllo ScelReil - All Flosls 4 26774767 _3B.doc



4.1

4.2

4.3

4.4

54

5.2
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Account block and set off
Resitrictions on daaling

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

(ay ¢reate or permit 1o subsist any Security Interest on the Blocked Account or the

Account Balance, other than as created by this Deed; or

(b} sell, transfer, lerd or otherwise dispose of (whether by a single transaction or a
' number of transactions and whether related or riot), the whole or any part of its interest
in-the Blocked Account or the Account Balance (other than as contemplated by this

Deed).

No withdrawals

{a) Regardless of the terms on which moneys are credited to the Blocked Account, the
Account Balance will not be or accrue due or payable to 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 fitll, 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 writteh consent of the Chargee. The
Chargee shall be entitled in its absolute discretion to refuse to permit any such
withdrawal or transfer, save only in the circumstances described i paragraph 1.7 of
the Operational and Redelivery Condition Side Letter, where the Chargee shall Instruct
the Account Bank to fransfer the Account Balance (or, as the case may be, the
relevant portion thereof) to the Chargor's nominated bank account {(but without
prejudice to the continuing nature of the security over either the Blocked Account or
any other sums which remain standing to its credit in réspect of other relevant Unils).

Compliance with obligations
The Chargar shall comply with all abligations in relation to the Blocked Account or the Account
Balance under any presert or future law, regulation, order or instrumient or under any bye laws,

regutations or requirements of any competent authority or other approvals, licerices o
congents,

Information
The Chargor shall provide the Chargee with all information which it may reasonably request in

rélation to the Blocked Account and the Account Balance, and any communication received by
it-from the Accourt Bank In relation to any of them,

Co’ntin‘u‘ing security

Continuing security

The secuiity constituted by this Deed is continuing and will extend to the ulfimate satisfaction
of the Secured Obligations regardless. of any intefim release or transfer of the Account
Balance (or, as the case may be, any relevant portibn thereof) in accordance with the
requirements of paragraph “1.7. of the Operational and Redelivery Condition Side Letter. This
Deed, and the Security Interest heréby ¢reated, shall remain in full force and effect as a
continuing secufity for the duration of the Security Period.

Additional and separate security

26774767 3406




5.3

6.1

8.2

6.3

6.4

8.5

5.6

71

72

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..

Right to enforce

This Deed may be snfarced against the Chargor without the Chargee first having retourse fo
any other right, remedy, guarantee or Security Intarest held by or available to it or.any of them.,

Representations

The Chargor makes the representations and warranties set out in this Clause 6, on the date

-hereof:

Binding Qbligations. -

Itis a limited company duly Incoiporated and validly existing under the laws of England and

-has power io 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 dr liquidation 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 necessary corporate and shareholder action to authorise the entry into and the .
performance of this Deed.

No confiict

The execution, delivery and performance of this Deed does not violate any law, regulation or
crder of any bady or autherity or any agreement or other undertaking or instrument binding on
the Chargor.

No Security Interests

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

No avoidance

This Desd creates the Security Interests which it purports to create and is not liable to be

-avoided or otherwise set aside on the liquidation or administration of the Chargor or otheiwise.

No proceedings pending or threateéned

No litigation, atbitration of administrative proceeding has currently beer started or threatensd
in-relation to either the Blocked Account or the Account Balance.

‘When securlty becomes enforceable

When enforceable

The security constituted by this Deed shall become immediately enforceable upon the

‘securence of an Enforcemernit Event and shall remain so for so long as the Enforcement

Event is cotitinuing,

Powers on eriforcement

Apcount Charge; Aballio ScolRall Al Fleats B 25774767 _3.doc



At any time after the charge created by this Deed has become enforceable the Chargee may
fwithout prejudice o any other of its rights aid remedies and without notice te the Chargor) do
all ar any of the following!

{a). apply the Account Balance i of towards satisfaction of the Secured Obligations
(including instructing the Account Bank to transfer the Account Balance (of any
relevant pottion thereof) to a separafe agcount of the Chargee for these puiposes),
and

(hy exercise all the powers 4fd rights which may be exercisable by the beneficial owner of
the Account Balance and all other powers conferred on morigagees by the Att, as
varied and extanded by this Deed, without the restrictions contained in-sections 103 or
109(1) of the Act.

8. Application of proceeds
All monies recovered by the Chargee hereunder shall be applied first in {or towards) the.
satisfaction of the Secured Obligations, and secondly in payment-af any surplus to the Chargor
or other person erititted to it.

9. Protection of the Chargee

&1 Exclusion of liability

Neither the Chargee nor any of is officers or employees shall have any responsibility or

liability: '

{a) for any action taken in refation fo the Blocked Actount, 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 i relation to the Blocked Account;

{¢).  for any other default or omission in relation to the Blocked Account or the Accaunt
Balance forwhich a mortgagee in possession might be liable,

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

9.7 General indemnity
The Ghargor shall indemnify the Chargee and its offivers and employess against all actions,
proceedings, demands cliims, costs, experises and dther liabilities incurred by therm in respect
of all or any of the following:
(a) ahy act or omission by any of them in relation to the Blocked Accourt;

[(3) any payment relating to the Blocked Account which is made at any time by any of
them,;

(23] any stamp, registration or similar fax or duty which becomes payable i connection
with the entry info, or the performance or enfarcemerit of, this Deed;

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

(&) any breach by the Chargor of any of its covenants or other obligations fo the Chargee
as described in this Deed,

except in the case of negligence or wilful miscondust on the part of that person.

Aceadiil Chargs!-Abellio ScotRail - All Flasts r 26774767 _3.dog




9.3

10,

10.1

10.2.

10.3

11.

12,

Indemmnity out of the Account Balance

The Chargee and its officers and amployees shall be entitled to be indemnified out of the
Account Balance in respect of the aclions, proceedings, demands, claims; costs, expenses
and liabilities referred to in Clause 9.2,

Preservation of security

Reinstaterment

If any paymernt by the Chargor or discharge given by the Chargee is. avoided or reduced as a
result of insolvency, llquidation, administration or atty similar event:

{a) the liability of the Chargor and the security created by this Deed shall continue as if the
payment, discharge, avoidance or reduction had nol occurred; and

by the Chargee shall be entitted to-recover the value or amount -of that security or

payment from the Chargor, as if the payment, discharge, avoidance or reduction had
“not occurred,

Irtediate recourse

‘The Chargor waives any right it may have: of first réguiring the Chargee (or any trustee or

agent on its behalf) to proceed against or enfarce any other rights or security or claim payment
from any person before claiming from the Chiargor under this Deed,

Additional Security

This De&d is in addition to, 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 expense, promptly take any action and sigh or execute any
further dacumentis which the Chargee may requirg in order to:

(a) give effect to the requirements of this Deed;

(by protect, preserve and perfect the rights of the Chargee in refation {o the security
intended to be created by or pursuant to this Deed;

{c) protect and preserve the ranking of the security intended to be created by or pursuant
to this Daed with any other security over the Blocked Account or the Account Balance;,
o

(dh facilitate the realisation of the Account Balance or the exercise of any righis, powers
and discretions conferred on the Chargee in connection with the Blocked Account or
‘the Account Balancs,

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

Power of attorney

The Chargor, by way of security, irrevocably appoints the Chargee to be its attomey to take
any action which the Chargor is obliged to take under this Deed, including under Ctause 11,

The Chargor ratifies and confirms whatever any attornsy does or purperts to do pursuant to its
appuintment under this Clause.
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13.

14,

15

5.1

16.2

16.3

15.4

16.5

166

16,7
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Discharge of security

The Chargee 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 Redslivery Condition Side Letter.
Section 93 of the Act shall not apply o this Deed.

Costs and expenses

The Chargor shall promptly on demand pay o the Chargee the amaunt of all costs, chatges
and expenses {including, (without fimitation) legal fees (and any VAT or similar tax thereon))
fircurred in connection with the enforcement, exercise or preservalion (or the attempted
ghiGreament, éxercise or preservation) of any of its rights Gnder this Deed.

Miscellanecus

Amendments

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

Calculations and certificates

A certificate of the Chargee specifying the amount of any Secured Obligation due (including

details of any relevant calculation thereof) shall be prima facie evidence of such amount
against the Chargor in the absence of manifest error, and unless and until any contrary finding
i upheld pursuant to the relevant disputes protess under any applicable Novated Leasé or the
Dperational and Redalivery Condition Side Letter.

Confidentiality

The confidentiality provisions of the Novated Leases shall apply, mutatis mutandis, to this
Deed {with the terms of this Deed and the details of the Blocked Account and the Account
Balante being considered as "Confidential Information" for that purposs).

Notices

The notice provisions of Novated Leases shall apply, mutatis mutandis, in respect of any
notices to be served under or in connettion with this Deed,

Waiver, rights and remedies

No failure to exercise, nor any delay in exercising, on the part of the Chargee, any right of
remedy under this Deed shall operaté as a waiver, nor shall any single or partial exercise of
any right or remedy prevent any furthiet or other exercise, or the exercise of any other right or
remedy. The rights and rernedies provided are cumulative and not exclusive of any rights or
temedies provided by law.

Partial Invalidity

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

Counterparts

FEFTATBT Selc




This Deed may be executed 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.

16, Govetning law and jurisdiction

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

16.2  The parties agree that the courts of England are fo have exclusive jurlsdiction to seftle any
disputes which may arise out of or ih conhection with this Déed or any noh-contractual
obligatien arising out of or in connection with this Deed and that accordingly any suil, action or
praceedings arising .out of or in connection with this Deed {together referred to as
"Proceedings™) may be brought in such courts and a judgment or order. of dny such court in
connection with any Proceedings -shall be conclusive and hinding on it and may be enforced
against it inthe courts of any other jurisdiction,

IN WITNESS of which this Deed has been duly executed by the Chargor as a deed and countersigned .
by the Chargee, and has heen delivered on the date first before writlen.

Accaunt Chame: Aboilio Scolfell — Al Flasis 10 28774767 3.doy;
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Schedule: Form of Motice and Acknowledgement to Account Bank
A. Notice of Account Charge

European Rail Finance (GB) Limited (the "Chargee")
Abellio ScotRail Limited (the "Account Holder")

HSBEC Bank plc, in its capacity as account hank for the Blocked Account (the "Account
Bank") '

Dear Sirs

Re:

31

3.2

33

3.4

Aecount Charge: Abelfio SoolR sl -4 Flosts

Account Holder; Abellio ScotRall Limited
Account No; {the "Blocked Account")
Account Branch; 60 Queen Victorla Street, London EC4N 4TR {Sort Code

The Account Holder fisreby 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-accoutits thereof, and ali monies from time to
time standing to the credit of the Blocked Account and all additions to or renewals or

replacemants thereof, including all interest fram time to time acerued or accruing on the

Blocked Account, any investment made out of any such monies or account and all rights to,

-repaymerit of any of the foregoing by you {the "Security Assets”).

The Account Holder advises the Adcount Bank that, under the Charge, it is not srititted to
withtraw any mories from the Blocked Account without first having -obtaired the written
consent of the Chargee.

The Account Holder irrevouably authorises and instructs the Account Bark, from time to time
and notwithstanding any existing instructions affecting the Blocked Account which may have
been given:

that no withdrawals are to be permitted from the Blocked Account, unless the Chargee so
authorises and iitstructs the Account Bank in wiiting;

to hold all monies from time to time standing to the credit of the Blocked Accaunt to the
order of the Chargee and to comply promptly with any instructions raceived from the
Charges in any way relating to the Secirity Assets or the Charge;

to pay all or any part of the monies. standing to the credit of the Blocked Account to the
Chargee {or as it may direct) promptly following receipt of wiitten instructions from the
Chargee to that effect; and

to distlose to the Chargee such information relating to the Blocked Account as the Chargee
miay from time to time request the Atcount Bank to provide.
The Account Holder agrees that the Accaunt Bank is not bound to enquire whether the right of
the Chargee to withdraw any mohies from the Blocked Account has arisen, nor is it'to be
concerned with: (a} the propriety or regularily of the exercise of that right;. (b} notice to the
contraty; of (¢} the manner of application of any mories received by the Charges.

This notice may only be revoked or amended with the prior written consent of the Chargee.
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8. The Account Bank is requested to confirm, by signing and returning ah Acknowledgement in

the form agreed, that:

6.1 it acknowledges receipt of the authorisations and instructions contained this notice,

6.2 it will not, without our prior written consent, exercise any right of combination, consalidation
of set-off which it may have in respect of the Blocked Account, except with respect to
returned or charged back ifems of the Account. Bank's charges, fees and expenses with
respect to the Blocked Account, or otherwise at the request of the Account Holder and
yourself hereunder; and '

6.3 it has not received notice of any other assignment, charge or security interest in respect of
the Blocked Actount.

7. This Notice and Acknowledgement, 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.

Forand on behalfof Forand on behalfof

Abeltio ScotRail Limited. Eurapean Rail Finance (GB) Limited

Aticouiit Cligrgs: . Abelio ScolRail- —All Fieats
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B. Acknowledgement of Account Charge

[ On Account Bank's. Lettethead ]

To: European Rail Finance {GB) Limited

Datad: .ot i 2015

Re:  Account Holder; Abellio ScotRail Limited {the "Company”)
Account No: 28 (the "Blocked Account”) |
Account Branch: een Victoria Strest, London EC4N 4TR {Sort Code i

We, HSBC Bank pic ("HSBC"), acknowledge receipt of the notice dated [#] from the Company and
yourselves i respect of the Blocked Account {the "Notice™). We understand that the Company has,
pursuant to an Account Charge dated []; charged to you by way of first fixed charge all of its rights,
titls and interest in and to the Blocked Account and the. monies from time to time standing to itsftheir
credit. '

For so lorig as the instructions containad in the Notice are not revoked (by operation of law or
otherwise), we acknowledge the instructions and authorisations contained in- the Notice on the
following basis:

1, The Blocked Account shall be operated on the basls of our standard teris zind conditions as
varied from time to time and by any other arrangement between us and the Company.

2. All expenses for the maintenance of the Blocked Account and all expenses arising under this
arrangernent shall be the responsibility of the Company and in the event that these are not
otherwise met by the Company such expenses shall be debited directly by us to the Blocked
Account.

3 You agree that we may rely on any notice, instruction, direction, communication or other
document or information believed by us to be genuine and correct which have been signed or
communicated by the person by whom it purports to be signed and communicated and we
shall not-be liable for the consequences such as we have no obligation whatsagver to verify
the facts or matters stated therein as true and corredt, inclilding whether the terins of any
agreemerit between the Company and yourself has been complied with or the making of any
enquiry as to whether a security interest has become enforceable,

4, To the extent that an instruction for withdrawal from the Blacked Account is given which-would
in_ our opinion cause the Blocked Account o be overdrawi we shall only transfer the
outstanding cleared credit balance in the Blocked Account.

5. You acknowledge that we shall not be obliged to comply with any instrictions received if due to
circumstances which are not within our direct control, we are unable to comply with such
instructions or to comiply with those instruclions should breach a Court Order or be contrary to
applicable faw or regulation.

&, Nothing will deem us to be a trustee or other fiduciary with respect to the Blacked Account and
the refationship of HSBG to yourself shall be that of banker and account holder only.
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We further confirm that subject to what we have said above:

(a) we have not (withoul imposing any obligation on us to make any positive ermuiries or
searches) received a notice of any previous assignments, charges or other security interest in
respect of the Blocked Account;

(1) we will not, without your prior written consent, exercise any right of combination, consolidation
or set-off which we may have in respect of the Blocked. Account except with respect to
raturned ar charged back items or our charges, fees and expenses with respact to the Blocked
Account or the request of the Company and yourself hereunder;

(c) we will act in accordance with instructions. given by the authorised signatories. acting on your
behalf. You agree to deliver, as soon as practicable after receipt of this Acknowledgment,
specimen signatures of persons. who are authorised by you fo give hotices and instructions to
us In cotnection with the Blocked Account, the Notfice and this Acknowledgment in a fofin
reasonably required by us.-

This Acknowledgment is governed by and shall be consthued in accordance with English faw and the
English Coirts shall have exclusive jurisdiction.

Yours faithfully

......................................

For and on behalf of HSBGC Bank plc
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EXECUTION PAGE; ACCOUNT CHARGE

{Abellio ScotRail — All Flests)

Chargor

Executed as a Deed by )}

Abellio ScotRail Limited )

acting by ¥

D nreo i

Signature of witness;

Name: £ AT (Qﬂ( tfﬁ/
Address: AT/ (o C Mj’ ”
Oceupation:  (, qA¢ g,jl ({7 [//% .

Chargee

Signed on behalf of .
Eurapean Rall Finance {GB) Limited )
by )

Name: DAGD CTICRUAN D

Address:

Occupation: DA B ELTolL

26774767_3.dac
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