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CERTIFICATE OF THE
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Assignment

Made 31 Aty Zel9

Betwean:

{1) KEOLIS AMEY OPERATIONS / GWEITHREDIADAU KEOLIS AMEY LIMITED
{Company No. 11389531 England}, whose registered office is at Evergreen Building
North, 160 Euston Hoad, London NW1 2DX (the "Assignor'); and

{2} CAMBRIAN RAIL PARTHERSHIP MO.1 LLP (Registered Number OUC424292), a
limited liability partnership incorporated in England whose registered office is at 10-
11 Charterhouse Square, London ECLM 6EH (the "Assignes”).

Whereas:

(A} Pursuant to the Operating Lease Agreement, the Assignes has agreed to lease 11
new 4-car FLIRT Diesel Electric Multiple Units (the "Units™} to the Assignor.

(B} As security for the obligations of the Assignor under the Operating Lease Agreement,
the Assignor is required to enter into this Deed to secure the payment and discharge
of the Securad Liabilities,

It Is Agreed as follows:

i Interpretation

1.1 Definitions
In this Deed {inciuding the Schedules hereto):
“Aot” means the Law of Property Act 1925,

“Agreaments’ means the agreements or arrangements constituting the Assigned
Property specified in the definition of Assigned Property.

"Asstgned Property” means all of the right, title and Interest, present and future, of
the Assignor in, to and under:

{a} the TSA;

{0 the TSA Guarantes; and

{£} all proceeds in respect of the TSA and the TSA Guarantes,
together with:

{d} all claims, rights and remedies of the Assignor arising out of or in connection
with & breach of or default under or in connection with the T5A and the TSA
Guarantee (including, without limitation, ali damages and other
compensation payable for or In respect thereof); and

{e) all rights of the Assignor to require, enforce and compet performance of all
of the provisions of the TSA and the TSA Guarantee, and otherwise o
exercise all claims, rights and remedies thersunder, including without

LONLIVEVIEIA5865.3 Page 1



fimitation all rights to give and receive notices, reporis, requests and
consents, to make demands, to exercise discretions, options and elections
thersunder and to take all other action thereunder, pursuant thereto ar in
connection therewith,

"Direct Agreement” means the direct agresment, relating to the TSA, enterad into
hetween the Weish Ministers and the Maintainer.

"Enforcement Event” means the exercise by the Assignee of its rights to terminate
the Operating Lease Agreement pursuant to clause 13 (Fvenis of Default) of the
{perating Lease Agreement,

"Guarantor® means Stadler Rail AG {Registered Number 101.581.089), a company
incorperated in Switzerfand whose registered office is 8t Ernst-Stadler-Strasse 1,
@565 Bussnang Switzeriand.

"Lasses” means any losses (other than loss of profif), costs, charges, expenses,
interest, fees, payments, demands, labilities, claims, actions, proceedings, penalties,
fines, demages, adverse judgements, orders or other sanctions but excludes Taxes
and loss of Rellef,

"Maintainer” means Stadler Rail Service UK Limited, a company incorporated in
England whose company registered number is 098094048 and registered office is at
Wallasey Bridge Road, Birkenhsad, England, CH41 1EB.

"Motice of Default" means the notlce issued by the Maintainer to the Assignee
specifying that an Operator Bvent of Default (as defined in the TSA) has cccurrad,

"Gperating Lease Agreement” means the rolling stock operating lease agreement
between Assignee and Assignor dated on or about the date hereof.

"Railways Act" means the Railways Act 1893 {as amended and/or superseded from
time to time, including by the Transport Act 2000 and the Railways Act 2005, and as
subsequently amended and/or re-enacted from time to tme) and any requlations or
orders made under the Railways Act 1993, the Transport Act 2000 or the Railways
Act 2005,

"Receiver” means any receiver, receiver or manager or administrative receiver
appointed by the Assignee hereunder or under any statutory power.

"Secured Liabilitles” means all present and Ffuture moneys, liabilities and
obligations {whether actual or contingent) which are now or may at any time
hereafter be due, owing or payable, or expressed to be due, owing or payable, to the
Assignee by the Assignor under or in connection with the Operating Lease
Agreement, the Agreements and/or any deed or document supplemental thereto,
together with all legal and other costs, charges and expenses which the Assignes
may properly incur in enforcing or obtaining, or attemplting to enforce or obtain,
payment of any such moneys and labilities,

"Security” means a mortgage, charge, pledge, lien or any other security interest
securing any obligation of any person or any other agresment or arrangement having
a similar effect.
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"Security Period" means the period commencing on the date of this Deed and
ending on the date on which:

{a) all of the Secured Liabilities have been unconditionally and irrevacably paid,
performed and discharged in full; and

)] the Assignor has no further commitment, cbligation or lability under or
pursuant to the Operating Lease Agreement,

"TEA" means the train services agreement in relation to the Units dated on or shout
the date of this Deed between the Assignor and the Maintainer.

"TSA Guarantee” means the guarantee dalted on or about the date of this Deed and
provided by the Guarantor in favour of the Assignor with respect to the obligations of
the Maintainer under the TSA,

1.2 Incorporation of terms

Unless the context otherwise requires or unless defined in this Deed, all words and
expressions defined or whose interpretation is provided for in the Operating Lease
Agreernent shall have the same meanings in this Deed.

1.3 Contract document

This Deed is & Contract Document for the purposes of the Operating Leass
Agreement and constitutes the Assignment of TSA and TSA Guarantee contemplated
therein,

1.4 Interoretation
In this Deed, unless the context otherwise reguires:

1.4.1  words importing the singular shall include the plural and vice versa and
reference to any gender includes the other gender;

1.4.2  the term "assets" includes all property, rights and revenues whatsoever,
and wherespever, present and future;

1.4.32 references to & "guarantees” include an indemnity or any other form of
sursty;

1.4.4  an Operator Event of Default is "continuing” if it has not been remediad or
waived;

1.4.5  all references to documents include all variations and replacements of such
docurnents and supplements to such documents;

1.4.6  all references to a party Include references to its personal representatives,
parmitted assigns and transferees and its successors in title and {where
applicable) to any replacement or additional trustes or agent;

i.4.7  references to persons include bodies corporate, unincorporated associations
and partnerships,; and
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1.5

2.1

6.1

1.4.8 words and phrases defined in the Companies Act 2006 have the sams
meanings in this Deed but the word "company” includes any body
corporate.

Statules and headings
in this Desd:

1.5.1 any reference o any statute or statutory instrurment includes any enactment
replacing or amending it or any insbrument, order or regulation made under
it and also includes any past statutory provisions {(as from time to time
muodified or re-enacted) which such provision has directly or indirectly
replaced;

1.5.2 headings are for reference purposes only and shall not affect the
construction of anything in this Deed;

1.5.3 references to "Clauses” are to the clauses or sub-Clauses of this Deed and
references to the "Schedule” are to the schedule to this Dead; and

1.5.4 the Schedules shall be treated as an integral part of this Deed and
references to this Deed shall include the Schedules.

Covenant to pay
Secured Liabilities

The Assignor covenants with the Assignee that it will pay and discharge the Secured
Liabilities when due.

Assignment

The Assignor hereby assigns and agrees to assign absolutely by way of security the
Assigned Property, with full title guarantee in accordance with Part I of the Law of
Property (Miscellaneous Frovisions) Act 1994, to and in favour of the Assignee, in
grder to secure the payment, performance and discharge in full of all the Secured
Liahilities.

Charge

The Assignor, as security for the payment, performance and discharge of the
Secured Ligbilities, charges by way of first fixed charge, to the extent not assigned or
effectively assigned by Clause 3, all its present and future rights and title and
interest in and to the Assigned Property absolutely to the Assignes.

Trust

If or to the extent that for any reason the assignment or charging of the Assigned
Property iz prohibited, the Assignor shall held it on trust for the Assignee,

Mature of Security Created

The Security created under this Deed is created:
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7.1

7.2

851

10

6.1.1 as a continuing security to secure the payment and discharge of the
Secured Liabilities: and

£.1.2  with full title guarantes.
Present Assignment and Exercise Of Rights

The assignment on the terms set out In Clause 3 (Assignment) constitules and
effects an immediate and full assignment of the Assigned Property and shall be
effective, and the Security by way of assignment intended to be vested by this Dead
shall be constituted, immediately upon its execution,

Notwithstanding but without prejudice to Clause 3 {Assignment) and Clause 14
{Enforcement) the Assignes agrees that the Assignor shall continue to be entitled to
receive payments and exercise all of the rights, powers, discretions, claims and
remedies which would {but for this Deed) be vested in the Assignor under and in
respect of the Assigned Property unless and except that the Assignee requires
otherwise following the ocourrence of an Enforcement Event,

Perfaction of Security
The Assignor shall on the date hereof:

B.1.1 execute and deliver to the Maintainer a notice in the form set out in Part 1
of Schedule L;

8.1.2 procure that the Maintainer executes and delivers to the addressees thereof
the acknowledgement in the form set out in Part 2 of Schedule 1;

B.1.3 on the date hereof, execute and deliver to the Guarantor a notice In the
form set out in Part 1 of Schedule 2; and

8.1.4  procure that the Guarantor executes and delivers to the addressess thereof
the acknowledgement in the form set out in Part 2 of Schedule 2.

Rastrictions on Dealing

The Assignor hereby undertakes that, throughout the Security Period, it shall not,
without the prior written consent of the Assignee (save to the extent permitted under
the provisions of the Operating Lease Agreement and the Agreements) sell, assign,
transfer or otherwise dispose of any of the Assigned Property or create or permit to
subsist any Security upon or with respect to any of the Assioned Property except for
this Deed.

Further Assurances

The Assignor shall, at its own cost and expense and at the reguest of the Assignee,
prompily sign, seal, execute, deliver, acknowladge, file, register and perfect all such
assurances, documents, instrumaents, agreements, certificates and consents and do
any and all such acts aryd things as may be reasonably necessary or desirable or as
the Assignee may reasonably request from time to time in order to perfect the
Security Interest intended to be crazated by this Deed or to establish, maintain,
protect or preserve such Securlty or the rights of the Assignee under this Deed or to
enabie the Assignes to obiain the full benefits of such Security and this Deed and to
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i1

111

11.2

11.3

114

11.5

12

13

121

exercise and enforce its rights and remedies under this Deed in respect of the
Assigned Property,

Righis, Obligations and Liabkllities

Notwithstanding anything to the contrary herein contained, the Assignor agress with
the Assignes and for the benefit of the Assignes that save where the Assignee has
assumed such obligation, duty or lizhility pursuant to Clause 13:

the Assignor shall at ali times remain liable to perform all the dutiss and obligations
expressed to be asssumed by It in relation to the Assigned Property to the same
extent as if this Deed had not been executed;

the exercise by the Assignee of any of the rights assigned hereunder shail not
release the Assignor from any of its duties or obligations in relation to the Assigned
Property;

the Assignee shall not have any obligation or liability in relation to the Assigned
Property by reason of, or arising out of, this Deed;

the Assignee shall not be obilged to perform any of the obligations or duties of the
Assignor expressed o be assumed by the Assignor in relation to the Assigned
Property; and

the Assignes shall not be required to make any payment or to make any inguiry as o
the sufficiency of any payment received by the Assignee or the Assignor, or to
present or file any claim or to take any other action to collect or enforce any claim
for any payment assigned hereunder,

Direct Agreement

Az a separate and Independent stipulation overriding all other express or implied
terms of this Deed, nothing in this Deed shall be construed as giving the Assignes
any right to take any step which (I} it may not lawfully take by reason of any
restriction or condition contained in the Rallways Act; or {if) would conflict with, or
prevent, or hinder exercise of, the rights of the Welsh Ministers pursuant o the
Direct Agreement,

Representations and Warranties
The Assignor warrants and represents to the Assignee that:

13.1.1 the Assignor has tsken all corporgte action necessary to authorise the
exscution, delivery and performance of this Deed;

13.1.2 each of the representations and warranties given by the Assignor in
schedule 1 (Representations and Warrenties) of the Operating Lease
Agreement remains true and accurate on the date of this Deed as if given
by reference to the facts and ciroumstances now existing;

13.1.3 the Operating Lease Agreement and each of the other Agreements
constitutes valid and binding obligations of the parties thereto, is in full
force and effect and has not been varied or modified in any way or
cancelled, and no party thereto is In default thersunder; and
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13.1.4

the Assignor has not assigned, charged, pledged or ctherwise encumbered
or disposed of any of its rights and benefits under any of the Agreements,
and the Assignad Property is free from any Security other than this Deed.

14 Enforcement

14,1 Powers of Assignes

Without prejudice to any of its other rights whether conferred under the Operating
Lease Agreement, this Deed or the Agresments or by law generally, at any time upon
or following the occurrence of an Enforcement Event, the Assignee shall be entitied:

i4.1.1

i4.1.2

14.1.3

i4.1.4

i4.1.5

14.1.6

LONLIVEN3S 13506, 3

to apply to any court of competent authority for an order for foreclosure
absolute so as to vest all the Assignor's right, title and interest in all or any
of the Assigned Property in the Assignee;

to sell, call in, collect and convert into money all or any of the Assigned
Froperty by public or private contract st any place in the world with or
without advertisermnent or notice to the Assignor or any gther person, with all
such powers in that respect as are conferred by law; and by way of
extension thereof such sale, calling in, collection and conversion may be
made for such consideration as the Assignee shall in its sole and absolute
discretion deem reasonable (whether the same shall consist of cash or
shares or Deeds in some other company or companies or other property of
whatsoever nature or partly of one and partdy of some other species of
consideration, and whether such consideration shall be presently payable or
by instalments or at some future date, and whether such deferred or future
payments shall be securad or not) and in all other respects in such manner
as the Assignee shall in its sole and absolute discration think fit, and without
being lable to account for any loss of or deficiency In such consideration;
ard Section 103 of the Act shall not apply to this Deesd or to the power of
sale, calling in, collection or conversion hereinbefore contained; and for the
purposes of this sub-clause the Assignee may {in its sole and absolule
discretion) by notice appoint the Assignor or any other person its non-
exclusive agent to sell all or any of the Assigned Property on terms
satisfactory to the Assignee;

o settle, arrange, compromise or submit to arbitration any accounts,
claims, questions or disputes whatsoever which may arise In connection with
the Assigned Property or in any way relating to this Deed and execute
releases or other discharges in relation thereto;

{0 bring, take, defend, compromise, submit to arbitration or discontinue any
actions, suits or proceedings whatsoever, civil or criminal, in relation to the
Assigned Property;

to execute and do gl such acts, deeds and things as the Assignee may
consider necessary or proper for or in relation o any of the purposes
aforesaid; and

to appaint a Receiver of all or any part of the Assigned Property upon such
terms as to remuneration and otherwise as the Assignee shall deem fit; and
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4.2

4.3

i4.4

15

15.1

the Assignee may from time to time remove any Receiver 50 appointed and
appoint another in his stead: and to fix {at or after the time of his
appointment} the remuneration of any such Receiver., A Receiver so
appointed shall be the agent of the Assignor, and the Assignor shall be liable
for such Receiver's actions and defaults to the exclusion of lHability on the
part of the Assignes. Nothing hergin contained shall render the Assignee
liable to any such Recelver for his remuneration, costs, charges or expanses
or otherwise.

Law of Property Act

Sections 109{8) and 109{8) of the Act shall not apply in relation to any Receiver
appointed under Clause 14,1,

Other Powers

Notwithstanding any other provision of this Deed, and without limiting, and as an
addition to, the powers conferred upon the Assignee {and any Receiver appointed
osursuant to Clause 14.1.6) by the laws of England or of any other jurisdiction, the
Assignee or the Receiver (as the case may be) may at any time after the occurrence
of an Enforcement BEvent exercise against or in respect of the Assignor and/or the
Assigned Property any of the rights, powers, privileges or discretions conferred from
fime to time by the Applicable Laws.

Assignee’s right to remedy

14.4.1 Notwithstanding the other provisions of this Clause 14 at any time the
Assignor fails to do any act which it is obliged to do hereunder or to make
any payment which it is obliged to make hereunder {other than a payment
to the Assignee), the Assignee may {(but shall not be bound to) do such act
or procure s doing or make such payment iiself.

14.4.2 The Assignor shall pay to the Assignee on demand the amount of payment
made or Losses properly incurred by the Assignee in doing any act pursuant
to this Clause 14, together with interest thereon calcuiated from the date of
notice of payment by the Assignee to the Assignor untll the date of payment
by the Assignor at the Default Rate,

Powers of Receiver
Powers of Receiver

Any Recziver appointed under Clause 14.1 shall have all the powers conferred on &
receiver by law (save that Section 103 of the Act shaill not apply) and by way of
addition to but without limiting those powers:

15.1.1 the Recsiver shall have all the powers given to the Assignes hersunder of
taking possession of, calling in, collecting, converting into money and seiling
and dealing with the Assigned Property or any part thereof and generaily
shall be entitied to the sams protection and to exercise the same powers
and discretions as are glven o the Assignee hereunder and shali also have
such other of the powers and discretions given to the Assignee hereunder as
the Assignee may from time to time confer on him;
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i5.1.2

15.1.3

15.1.4

15.1.5

15.1.6

the remuneration of the Recelver may be fixed by the Assignee {and mav be
or include & commission calculated by reference to the gross amount of all
money received or otherwise), but shall be pavable by the Assignor, and the
amount of such remuneration may be debited by the Assignee from any
account of the Assignor but shall, in any event, be secured on the Assigned
Property under this Deed;

the Receiver shall have powsr to make any payment and incur any
expenditure which the Assignee is by this Deed expressly or impliedly
authorised to make or incur; any expenses incurred by the Recelver in the
exercise of any of his powers hereundear may be paid or retained by him out
of any moneys coming into his hands as receiver or may be paid by the
Assignes, in which case they shall be treated as expenses properly incurred
by the Assignee;

without prejudice to the provisions of Clause 14.1.6, the Racelver shall in
the exercise of his powers, authorities and discretions conform with the
reasenable divections from time to time made and given by the Assignes;

the Assignee may at any time require security to be given for the due
performance of the Receiver's duties as receiver, at the cost of the Assignor:
and

the Assignee may from time to time determine what funds the Receiver
shall be at liberty to keep in hand with a view to the performance of his
duties as receiver.

i5.2 Other Powers of Recelver

The foregoing powers of a Receiver shall be in addition to any statutory or other
powars of the Assignee under the Act and of a recelver under the Insolvency Act
1988, and the Receiver shall in any event have and be entitled to exercise all the
rights, powers and remedies conferred upon the Assignee by this Deed and by law
with respect to the Assigned Propearty.

16 Power of Attorney

1G.1 Fower of Attorney

16.1.1

LORLIVERISL 359853

The Assignor hereby irrevocably (for value and by way of security for the
Secured Liabilities) appoints the Assignes and every Receiver appointed
hereunder, and any person nominated for such purpose by the Assignee in
writing under hand by an officer of the Assignee, severally as sttorney and
agent of the Assignor for the Assignor and in its name and on its behalf and
88 its act and deed:

{a} te execute, seal and deliver {using the company seal of the
Assignor where appropriata) and otherwise perfect and do anv
charge, mortgage, Deed, deed, assurance, agreement, conveyance,
instrument, act or thing which the Assignor has failed to execute
and do under the covenants, undertakings and provisions contained
herein; or
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17

17.1

i8

8.1

{b) {to the extent the Assignee Is entitled under this Deed to exercise
rights conferred on the Assignee by the terms hereof) to do all
things which the Assignor is entitied to do in any of the Agreements
or which may be required or desemed proper in the exercise of any
rights or powers hersunder or otherwise for any of the purposes of
the security created hereby,

and the Assignor hereby covenants with the Assignee to ratify and confirm
ail acts or things made done or executed or purportedly made done or
executed by such attorney and agent as aforesaid.

16.1.2 The power of atiorney hereby granted s as regards the Assignes and its
delegates (and as the Assignor hersby acknowledges) granted irrevocably
and for value as part of the security constituted by this Deed to secure
proprietary interests in and the performance of obligations owed to the
respective donees within the meaning of the Powers of Attorney Act 1871,

Application of Moneys
Application of moneys

Al sums received by virtue of this Deed by the Assignee or any Recsiver shall,
subiect to the paymaent of any claim having priority to this Deed, be paid or applied
in the following order of priority:-

17.1.1  firstly, in or towards satisfaction pro rata of, or the provision pro rata for, all
costs, charges and expenses properly incurred and payments made by the
Assignes, or by asny Receiver (including legal expenses), together with
interest at the Default Rate (both before and asfter judgment) from the date
those amounts becarme due until the date they are irrevocably paid in full or
other person entitled to i

17.1.72 secondly, in or towards the payment pro rata of, or the provision pro rata
for, any unpsid fees, commission or remuneration of the Assignee or any
Receiver;

17.1.3  thirdly, in or towards payment of the Secured Liabilities in accordance with
the Operating Lease Agreement;

17.1.4 fourthly, in the payment of the surplus (if any), to the Assignor or any other
person entitled to it

and section 109{8) of the Act shall not apply.
Protection of Third Parties
Statutory powers

In favour of any purchaser, the statutory powers of sale and of appointing a Receiver
which are conferred upon the Assignee, as varied and extended by this Deed, and all
other powers of the Assignee, shall be deemed to arise {and the Secured Liabliities
shall ba deemed dus and payable for that purpose} immediately after the execution
of this Deed.
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iB.2

18.3

i9

19.1

19.2

1.3

19.4

18.5

Purchasers

Ma purchaser from or other person dealing with the Assignee, any person to whom it
has delegated any of its powers, or the Recejver shall be concerned to enquire
whether any of the powers which they have exercised has arlgen or become
exercisable, or whether the Secured Liabilities remain outstanding or whether any
event has happened to authorise the Receiver to act or as to the propriety or validity
of the exercise of any such power, and the title and position of a purchaser or such
person shall not be impeachable by reference to any of those matters.

Roceipts

The receipt of the Assignes or the Receiver shall he an absolute and conclusive
discharge to a purchaser or any other person dealing with the Assignee.

Protection of the Assignee and any Receiver
Mo liability

The Assignee and any Receiver shall not be lable in respect of any loss or damage
which arises out of the exercise, or attemnpted or purported exercise of, or the failure
ko exercise any of their respactive powers under this Deed.

Mot mortgages in possession

Without prejudice to any other provision of this Deed, entry Into possession of any
Assigned Property shall not render the Assignes or the Recelver liable to account as
mortgages in possession or to be liable for any loss on realisation or for any defauit
or arnission for which 8 mortgagee in possession might be lable and i and whenever
the Assignee or the Receiver enters Into possession of any Assigned Property it shall
he entitled at any time it or he thinks fit to go out of such possession.

Indemnity

The Assignor shall indemnify and keep indemnified the Assignee, every Receiver, and
any persan who acts as the servant, agent, delegate or attorney of any of them,
against all clalms, costs, expenses and liabilities which they may suffer or incur
ariging in any way out of the taking or holding of this Deed, the exercise or purported
exercise of any right, power, authority or discretion given by i, or any other act or
omisgion in relation to this Deed or the Assigned Property,

Currency protection

If any amount due to be paid fo the Assignee is, for any reason, paid in a currency
{the "currency of paymant") other than the currency in which it was expressed to
be payabiz (the “contractual currency”), the Assignee may wherever it thinks fit
apply the amount of the currency of payment received by it in the purchase, in
accordance with its normal practice, of the contractual currency, and if this results in
any shortfall below the amount due in the contractual currency, after deducting all
tanes, costs and commissions payable in connection with that purchase, the Assignor
shall indemnify the Assignee against the amount of the shortfall.

Continuing protection
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20

20.1

20.2

23

21.1

21.2

21.3

The provisions of this Clause 18 shall continue in full force and effect notwithstanding
any release or discharge of this Deed, or the discharge of any Receiver from office.

Provisions Relating to The Assignee
Powers and discretions
The rights, powers and discretions given to the Assignee In this Deed:

20.1.1 may be exercised as often as, and in such manner as, the Assignes thinks
fit:

20.1.2 are cumulative, and are not exclusive of any of its rights under the general
law; and

20.1.3 mav only be walved In writing and specifically, and any delay in exercising,
or non-exercise of, any right, is not a waiver of it,

Delegation

The Assignee may at any time and from time to time delegate by power of attorney
or in any other manner to any person or persons all or any of the rights, powers and
discretions which are for the time being exercisable by it under this Deed,

Preservation of Security
Continuing Security

This Deed shall be a continuing security to the Assignee and shall remain in force
until expressly discharged in writing by the Assignee notwithstanding any
intermediate settisment of account or other matter or thing whatsoever and shall be
without prejudice and in addition to any other right, remedy or Security of any kind
which the Assignee may have now or at any time in the future for or in respect of
any of the Secured Liabilities,

Mo Merger

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

Waiver of defences

Meither the Securlty created by this Desd nor the obligations of the Assignor under
this Deed will be affected by an act omission, matier or thing which, but for this
Clause, would reduce, releass or prejudice that Security or any of those obligations
{whether or not known to It or the Assignee) including:

21.3.1 any time, waiver or consent granted to, or composition with, the Assignor or
gther person;

21.32.2 the release of the Assignor or any other person under the terms of any
composition or arrangement with any person;
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21.4

21.5

21.6

21.7

21.3.3 the taking, variation, compromise, exchange, renewal, enforcement or
release of, or refusal or neglect to perfect, take up or enforce, any rights
against, or Security over assets of, the Assignor or other person or any non-
presentation or non-observance of any formality or other reguirement in
respect of any instrument or any failure to realise the full value of any
Security;

21.3.4 anv incapacity or lack of power, authority or legal personality of or
dissolution or change in the members or status of the Assignor or any other
persorn;

21.2.5 any amendment (howsver fundamaental), replacement, variation, novation,
Desd or the avoldance or termination of the Operating Lease Agreement or
any gther document or Security;

21.3.6 any unenforceability, illesality or invalidity of any abligation of, or any
Security created by, any person under the Opersting Lease Agreement or
any other document; or

21.3.7 any insolvency, liquidation, administration or similar procedure.
Order of Recourse

This Deed may be enforced against the Assignor without the Assignee first having
recourse to any other right, remedy, guarantee or Security held by or available to
any of tham,

Suspense Accounis

The Assignee may, without prejudice to any other rights it may have, at any time
and from time to fime place (and keep for such time as it may think prudent} any
moneys received, recovered or realised under or by virtue of this Deed on a separate
or suspense account io the credit either of the Assignor or, at the sole discretion of
the Assignee if an Enforcement Event has occurred and is continuing, of the Assignes
as the Assignee shall think fit without any intermediate obligation on the Assignee's
part to apply the same or any part of it in or towards the discharge of the Secured
Liabilities,

Mew Accounts

If the Assignee receives notice of any subsequent charge or other security interest
affecting any of the Assigned Property, the Assignee shall be entitled to close the
Assignor's then current account or accounts and to open a new account or accounts
for the Assignor. I the Assignee does nob open a new account or accounts
immediately on receipt of such notice it shall neverthelass be treated ag if it had
done so at the time when it received such notice, and as from that time all paymenis
made for the credit of the Assignor shall be credited or he treated as having been
credited to such new account or accounts and shall not operate to reduce the amount
due from the Assignor to the Assignee at the time when it received such notice.

Tacking
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21.8

22

23

23.1

23.2

23.3

24

For the purposes of section 94{1} of the Act the Assignee confirms that it shall make
further advances to the Assignor on the terms and subject to the conditions of the
Lessee,

Reinstatement

If any payment by the Assignor or discharge given by the Assignee {whether in
respect of the obligations of the Assignor or any Security for those obligations or
otherwisa) is avoided or reduced as a result of insolvency, liguidation, administration
or any similar event:-

Z1.8.1 the liability of the Assignor and the Security created by this Deed shall
continue as if the payment, discharge, avoidance or reduction had not
occurred; and

21.B.2 the Assignee shall be entitied to recover the value or amount of that
Security or payment from the Assignor, as if the pavment, discharge,
avoidance or reduction had not occurred,

Assignment and Transfer

The provisions of clause 15 {Assignment and Transfer) of the Opersting Lease
Agreement shall apply to this Deed, mutalis mulandis,

Losts and Expenses
Transaction expenses

The Assignor and the Assignees shall bear their own cosis and expenses {including
lagal fees) incurred in connection with the negotiation, preparation and execution of
this Deed in accordance with clause 15.7 (Expenses) of the Operating Lease
Agreement.

Amendment coslts

If the Assignor requests an amendment, walver, consent or release of or in relation
to this Dead, the Assignor shall, within three [3) Business Days of demand,
reimburse the Assignee for the amount of all costs and expenses (including legal
fess) incurred by It In responding to, evaluating, negotiating or complying with that
reguast or requirement.

Enforcement cosls

The Assignor shall pay to the Assignee the amount of all costs and expenses
{including legal fees) incurred by the Assignee in connection with the enforcement of,
or the preservation of any rights under, this Deed or the investigation of any possible
Operator Event of Default,

Motices

Any communication to be made under or in connection with this Deed shall be made
in accordance with clause 15.9 (Notices) of the Operating Lease Agreement.
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25

251

25.2

25.3

26

26.1

26.2

27

28

258

Calculations and cortificates
Aoocounts

In any litigation or arbitration proceedings arising out of or in copnection with this
Deed, the entries made in the accounts maintained by the Assignee are prima facie
evidence of the matters to which they relate,

Certificates and determinations

Any certification or determination by the Assignee of a rate or amount under this
Deed is, in the absence of manifest error, conclusive evidence of the matters to
which it relates,

Partial Invalidity

if, at any time, any provision of this Deed is or becomss jllegal, invalid or
unenforceable in any respect under any law of any jurtsdiction, neither the legality,
validity or enforceabllity of the remaining provisions nor the legality, validity or
enforceability of such provision under the law of any other jurisdiction will in any way
be affected or impaired,

Contracts {Rights of Third Parties) Act 1999

The Assignee, its agents and their respective officers, employees and agents may
enforce any term of this Deed which purports to confer a benefit on that person, but
no other person who Is not a party to this Deed has any right under the Contracts
{Rights of Third Partles) Act 19%9 {the "Third Parties Act") to enforce or to enjoy
the benefit of any term of this Deed.

Notwithstanding any term of the Operating Lease Agresment, the Assignee may
rescind, vary, waive, release, assign, novate or otherwise dispose of all or any of
their respective rights or obligations under this Deed without the consent of any
person who is not a party to this Deed.

Amendments and walvers

Any term of this Deed may be amended or waived only with the written consent of
the Assignor and the Assignee,

Counterparts

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

Governing Law and Enforcement

The provisions of clause 15.16 ({aw) and clause 15.17 (Disputes) of the Operating
Lease Agreement shall apply to this Deed, mutatis mutandis,

Executed as a deed and delivered on the date appearing at the beginning of this Deed.

LONLIVENIBLAG965.3 Page 15



Schedule 3

Fart L
Motice of Assignment of Train Services Agresment

From: Keclis Amey Operations / Gweithrediadau Keolis Amey Limited {the "Assignor™)
To: Stadier Rall Service UK Limited

Copy: Cambrian Rail Partnership No.l LLP

Date: | 1

Dear Sirs

We refer to the train services agresment dated | 1 betweesn ourselves and
yourseives {the "TSA"}. We hereby give you notice that pursuant to an Deed dated
[ ] between ourselves (as assignor) and Cambrian Rail Partnership No.1 LLP

{the"Asgignee”} {as assignee) {the "Deed"), we have assigned by way of security to the
Assignee all of our rights, title, Interest and benefit, present and future, under, in and to the
TSA.

Words and expressions defined in the Deed shall bear the same meanings when used in this
Notice.

A copy of the Deed is enclosed with this Notice.
Please note the following:

1 The Assignor shall at all times remain solely liable to you for the performance of all of
the obligations assurned by it under or In respect of the TSA, subiect alwavs to the
terms of the attached Acknowledgement (as defined in paragraph 6.3 below).

2 The Assigner irrevocably and unconditionally instructs you to pay the full amount of
any sum which you are {or would, but for the Deed, be) at any time obliged to nay to
it under or in respect of the T84 including, without limitation, any sums in the nature
of compensation or damages {whether liguidated or otherwise) payable under or in
respact of the TSA:

2.3 uniess and untii the Assignee gives you a notice that an Enforcement Evant
has occurred {(an "Enforcement Motice™), to such bank account as the
Assignor may from time to time specify to vou; and

2.2 at all times after the Assignee has given vou an Enforcement Notice, to such
bank account as the Assignze may from time to time specify to vou,

3 Upon and after the giving of any such Enforcement Notice, the Assinnes shall be
entitled to exercise and give directions regarding the exercise of all or any of those
rights, powers, discretions, caims and remedies which would {(but for the Deed) be
vested In the Assignor under and in respect of the TSA {to the exclusion of the
Assigrior and to the exclusion of any directions given at any time by or on behalf of
the Assignor) as specified in the Enforcemeant Notice.
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The Assignee has agreed that, notwithstanding the Deed, the Assignor remains
entitied to exercise all of the rights, powers, discretions, claims and remedies which
would (but for the Deed) be vested in the Assignor under and in respect of the TSA
unless, and except to the extent that, either {i) there is a step-in under any direct
agreement ("Direct Agreement") between, inter afia, the Welsh Ministers and you
relating to the T84, or (i) the Assignee gives you an Enforcernent Notice.

The Assignor has Irrevocably and unconditionally appeinted the Assignee to be its
attorney foliowing the occurrence of an Enforcement Event, to do (among other
things} all things which the Assignor itself should do in relation to the TSA,

The Assignor confirms to you that;

6.1 in the event of any conflict between communications received from the
Assignor and from the Assignee as to whether an Enforcement Event has
pceurred, you shall treat the communication from the Assignee as prevailing
over the communication from the Assignor: and

6.2 none of the instructions, authorisations and confirmations in this Notice can
be revoked or varied n any way except with the Assignee's specific prior
written consent; and

5.3 the Assignor consents to the terms of the acknowledgement between
yourselves and the Assignee (the "Acknowledgement”) and to the
exercige by the Assignee of its rights and powers thereunder at any time
after an Enforcemant Notice has been served and the Assignor agrees to be
bound by, and will act in accordance with, the terms of the
Acknowledgment, to the extent (if any) that such terms are applicable to
the Assignor.

Piease acknowledge receipt of this Notice, and confirm your agreement to it, by
executing and returning to each of the Assignee and the Assignor an original copy of
the Acknowledgement attached to this Notice.

This notice and the instructions herein are irrevocable by the Assignor.

This Notice is governed by English law,

Yours faithfully,

For and on behalf of
KEOLIS AMEY CPERATIONS / GWEITHREDIADAU KEOLIS AMEY LIMITED

fiame:
Title:
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Part 2
Acknowledgement of Assignment of Train Services Agreement

From: Stadler Rail Service UK Limited {the "Maintainer")
To: Cambrian Rail Partnership Mo.1 LLP {the "Assignee™)
Address: Cambrlan Rail Partnership No.1 LLP
¢/ Equitix Management Services Limited, 5th Floor, 120
Alderspate Street, London, ECLA 410
Attentlon: Jonjo Challands
Email: jchallands@equitix.co.uk
With a copy to:
Address: Cambrian Rail Partnership No. 1 LLP

¢/o SMBC Leasing (UK) Limited, 99 Victoria Street, London

ECAV 4EH

Attention: Lesse Admin

Email: leazeadmin@gb.smbogroup.com
Copy: Keolis Amey Operations / Gweithrediadau Keolis Amey Limied (the

"Assignor)

Attention: Tristan Guyard
Email: Tristan.guyard@keolis.co.uk Date:
[ ]
Dear Sirs
We, the Maintainer, acknowledge receipt of the notice dated | 1 {8 copy of which

is pttached to this Acknowledgement) (the "Notice™) and the copy of the Deed (the "Deed™)
enclosed with the Notice. Words and expressions defined in the Deed {including such words
and expressions defined by cross-reference) and the Notice shall have the same meanings
when used in this Acknowledgement,

In consideration of the payment of £1 {the receipt and sufficiency of which is hereby
acknowledged), we agree as follows:

LONLIVERISLARGEL.2 Page 18



1 Consent

We fully and unconditionally consent to the terms of the assignment by the Assignor
of the T5A and have noted, and will act in accordance with, the terms of the Notice,
We have not previously received notice of any other assignment of the TSA and we
are not aware of any interest of any third party in any of the Assignor's rights,
benefits, interests or claims against us under or in respect of the TSA.

2 RMotice of breach
2.1 We will promptly give to the Assignee a written notice of the occurrence of
an Operator Event of Default (as defined in the TSA) {the "Notice of
Defauit”).
2.2 For the period from the date of occurrence of the Dperator Event of Default

to the date falling 60 days thereafter (the "Standstill Period”), we agrees
that we shail not exercise any of our termination rights under the TSA with
respect to that Operator Event of Defauit.

2.3 During the Standstill Period, if the Assignes requests that we carry aut any
Services {(as defined in the TSA) during the Standstill Period, we agree to do
so {to the extent we are reasonably able) on the basis that the Assignee
shall reimburse us for any such Services which are carried out during the
Standstill Perjod.

3 Security account

We irrevocably and unconditionally agree to pay the full amount of any sum which
we are (or would, but for the Deed, be} at any time obliged to pay to the Assignor in
respect of the Units under or in respect of the TSA including, without limitation, any
sums in the nature of compensation or damages {whether liquidatad or otherwise)
payable under or in respect of the TSA:

3.1 unless and until the Assignee gives us an Enfercement fotice, to such bank
account as the Assignor may frem time to time specify; and

3.2 at all times on and after the Assignes has given us an Enforcement Notice,
to such bank account as the Assignee may from time to time specify.

4 fo liakility

We agree that the Assignor shall at all times be liable for the performance of the
Assignor's obligations under the TSA and that no Obligor is, or will be, under any
Hability or obligaticn of any kind whatsoever under the TSA nor under any liability
whatever in the event of any failure by the Assignor to perform its ubligations
thersunder.

5 Mo Deed

Save for in clrcumstances where we are permitted o assign or transfer without
consent under the TSA, we will not assign or transfer or agree or attemnpt to assign
or transfer or create a trust over, any of our obligations, rights, title, benefits or
interest in the TSA without the prior written consent of the Assignee.
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& Direct Agreement

As a separate and independent stipulation overriding all other express or implied
tarms of this Acknowledgement, nothing in this Acknowledgement shall be construed
as giving the Assignes or any Ubligor any right to take any step which {3} it may not
lawfully take by reasen of any restriction of or condition contained in the Railways
Act or (i1} would conflict with or prevent or hinder exercise of, the righis of the Weish
Ministers pursuant to the Direct Agreement or reqguire us to breach or otherwise
derpgate from our obligations pursuant to the Direct Agreement,

Fi Mo increased Hability

Notwithstanding any other provision of this Acknowledgement, nothing in this
Acknowledgement shall have the effect of Increasing any Hability or obilgation of us
under or «4n connection with the TSA, and accordingly no step-in, substitution or
transfer pursuant to this Acknowledgement shall be effective if it has or is likely to
have such an effect.

B Governing Law

This Acknowledgement is governed by English law.
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Yours fajthfully,

Signed for and on behalf of

STADLER RATIL SERVICES UM LIMITED
Name:

Titla:

Acknowledged and agreed:

Signed for and on behalf of

CAMBRIAN RAIL PARTHNERSHIP NO.1 LLP
Mame:

Title:
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Part 3

Notice of Assignment of Train Services Agreement Guarantes

From: Keolis Amey Operations [ Gweithrediadau Keolis Amey Limited {the "Assignor™)

To: Stadler Rail AG (Registered Number 101.581.082) (the "Guarantor”)
Ernst-Stadier-Strasse 1
5565 Bussnang
Switzerland

Copy: Cambrian Rail Partnership No.1 LLP

Date: | ]

Dear Sirs

i We refer to the guerantes issued by vou dated | 1 relsting to the train
services agresment dated [ 1 entered into between the Guarantor and
the Assignor (the "TSA Guarantea™),

2 The Assignor hereby gives vyou notice that by an  Deed dated
{ 1 between the Assignor and Cambrian Rall Partnership No.1 LLP {the
"Assignee"), the Assignor has assigned to the Assignee by way of security all s
right, title and interest in and to the TSA Guarantes,

3 Henceforth all rights that may be exercised and all moneys that may be payable
uner the T3A Guarantee shall be exercised by and paid to the Assignor until the
Assignee gives you a notice that an Enforcement Event has occurred, whereupon vou
are authorised and required to comply with the directions of the Assignes,

4 In the svent of any conflict between communication received from the Assignor and
from the Assignee as to whether an Enforcement Event has occurred, vou shall treat
the communication from the Assignee as prevailing over the communication from the
Assignor.

5 Please acianowledge receipt of this Notice, and confirm vour agreement o i, by
executing and returning to each of the Assignee and the Assignor an original copy of
the Acknowledgement sttached to this Notice,

& This nolice and the instructions herein contained are irrevocable by the Assignor.

7 This nctice is governed by English law.

Yours faithfully

For and on behalf of
KEQLIS AMEY OPERATIONS / GWEITHREDIADAU KEQLIS AMEY LIMITED

Name:
Title:
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Part 4
Acknowledgement of Deed of Assignment of Train Services Agresment Guarantee

From: Stadler Rail AG (Registerad Number 101.581.08%)
Ermnst-Stadier-Strasse 1
Q5A5 Bussnang
Switzerland

Ta: Cambrian Rail Partnership No.1 LLP [the “Assignes™

Copy:  Keolis Amey Operations / Gweithrediadau Keolis Amey Limited

Date: [ i

Dear Sirg

1 We acknowledge receipt of a notice of Desd from Keolis Amey OQperations /
Gweithrediaday Keolis Amey Limited (the "Assignor") dated [ 1 {the

"Motice™) concerning the TSA Guarantee referred to thereln.

2 We hereby agree to comply with the terms of the notice of Deed, including paying
any moneys that may be payable under the TSA Guarantee to the Assignor and on
delivery of a notice to us that an Enforcement Event (as defined in the security Deed
dated | 1 entered into by the Assignor in favour of the Assignee) has
poourred, to the Assignes,

3 This Acknowledgemaent is governed by English law.

Yours faithfully

For and on behalf of
STADLER RAIL AG
MName:

Title:
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Execution Page

Executed as a deed (but not delivered
until dated) by KEQLIS AMEY

CPERATIONS / GWEITHREDIADAL
KEOLIS AMEY LIMITED acting by: naLE %Mww

mint name

Wik s

“signature

Privioe NARGTAVT

print namg

Pt Lot
ELibk EM6e

Executed as a desad {(but not deliversd Executive
untit  dated) by CAMBRIAN RAIL Commnittes
PARTHNERSHIP NG.1 LLP acting by: Member

igngture

Jurird Cox

rint name
Exacutive
Committee
signature
A B AL L AN
orint name
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