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Brief description:.  THE FREEHOLD PROPERTY BEING TOLLGATE - LAND ADJACENT TO
MALLING CLOSE, LAND ADJACENT TO STOCKBURY ROAD AND LAND
ADJACENT TO KNOLE CLOSE, CROYDON (UNREGISTERED TITLE).

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form
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Electronically filed document for Company Number: 09578014 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
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Certified by: BROWNE JACOBSON LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9578014

Charge code: 0957 8014 0021

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd May 2018 and created by BRICK BY BRICK CROYDON
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 31st May 2018 .

Given at Companies House, Cardiff on 4th June 2018

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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. BRICK BY BRICK CROYDONLIMITED {1}
AND
" THE MAYOR AND BURGESSES OF THE LONDON

BOROUGH OF CROYDON . _”"§2} '

LEGAL CHARGE

" in relation to Toligate - land adjacent to Malling
Close, land adjacent to Stockbury Road and
land adjacent to Knole Close, Croydon
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by

. THISDEED s madeon L5 M"v\/& o o
(1) BRICK BY BRICK CROYDON LIMITED incorporated and registered in England and Wales
with company number 08578014 whose regislered office is at Bernard Weatherill House, 8 Mint
Walk, Croydon, CRO 1EA (Company)

. (2) THE MAYOR AND BURGESSES OF THE LONDON BOROUGH OF CROYDON of Bernard -
CWeatherill House, 8 Mint Walk, Croydon CRU 1EA (Lenden) '

if IS AGREED as follows: .
4  DEFINITIONS AND INTERPRETATION :
11 Definitions

In this Deed terms defined in the Loan 'Agreem?ent shall have tha same m'eanéhg whenused in |
. this Deed and in addition:

““Gharged Contracts” means each of the contracts brief particulars of which are set out in
- Schedule 2 (Charged Conlractsy (if any), each other Lease and any other coniract designated
- 88 such by the Lender,

“Charged Properly” means all the assels of the Company which ﬁn.m time to time ai.’e. the
* subject of the security created or expressed to be created in favour of the Lender by or pursuant
o this Dead.
““Finance Documents” means the Loan Agreemeﬁts-.the Security Documents and any other
document designated as & "Finance Document” by the Lender and the Company under the
_Loan Agreement, as amended, novated, supplemanted, exiended or restated from time to time. -~

“Financial Collateral” shall have the same meaning as in the Financial Collateral Regulations.

“Financia! Collateral Regulations”™ means the Financial Collatera! Arrangements (No. 2)
© Regulations 2003 {S.]. 2003/3228).

B “insurance Policy” means any policy of insurance and cover note in relation to the Property in
which the Company may from time to time have an interest,

- "Leases” means all ieases now and from time to time aﬁecting'the ?ropénty', together wsth 'ariy -.

further ieases, sub-leases, licences or righis lo ocoupy granted by the Company in respect of -



- _ t'hie' Prapés‘ty'dr any parl thereof, as'such may be aménded, varied or supbiémented from time
to time.

" “Loan Agreement’ means the loan agreement dated 11.Ja;nuary 2018 and made between the
Company and the Lender providing for a loan facilily of a maximum of £8,800,368.00.

. “Motice of Assignment” means a nolice of assignment in substantially the form sel out in
- Schedule 2 (Notices of Assignrmeni) or in such other form as may be agreed between the
Lender and the Company.

" "Property” means the pmﬁ:erty or properties specified in Schedule 1 (The Properly) and any
buildings or fixiures now or at any time at the Properly, including all Related Rights.

“‘Real Properly” means. . .
{a) any freehold, leasehold or immoveable property; and

8 {b) - any buildings, fixtures, fittings, fixed plant or machinery from time to time situated on or

~forming part of that freehold, leasehold or immoveable property,
~including all Related Rights.

. "Receiver’ means a receiver or receiver and manager or administrative receiver appointed

pursuant to the provisions of this Deed or any applicable law.,
"Related Rights" means, in relation to any asset,
(a) the proceeds of saie of any part of that asset;

(b) - all rights under any licence, agreement for sale or agreement for lease in respect of
© that asset;

"(c) - all rights, benefits, claims, contracts, warranties, remedies, securily, indemnities or
~ covenants for title in respect of that asset; and

| {d} - any income, monays and proceeds paid or payable in respéct of that asset.

'”Séeurefﬁ Obligations” means all present and fulure obligations and liabilities of thé .Com'pa'niy.

. ta the Lender, whether actual or contingent and whether owed jointly or severally, as principal

Cor surely or in any other capacily and whether or not the Lender was an original party o the

relevant transaction and in whatever name or style, together with all costs, charges and
- expensas incurred by the Lender in connection with the protection, preservation or enforcement - '

of its respective rights or any other document evidencing or securing any such liabilities.
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- “Security” means any mortgage, charge, p!edgé; lign or other security interest securing ahy :

ohiigation of any person or any other agreement or arrangement having a similar effect.
1.2 . Interpretation
- In this Deed:

~ (@)  clauseand schedule headings are for convenience of reference oniy and shall not affect

- the construction of this Desd;

(b)  references to Clauses and Schedules are references to the clauses of and schedulss
" to this Desd;

{c)  references to this Deed, the Loan Agreement or an'y other agreement or instrument
_ shail be construed as references to that agreement or instrument as amended, novated,
- supplemeanted, exiended or restated;

C{d) - references to a person shall be construed o include that person’s assigns, transferees:
 or successors in title and shall be construed as including any individual, firm, trust, -
~ partnership, joint venture, company, corporation, unincorporated body of persons or

any state or agency thersof, whather or not having separate legal personalily;

' -(é} - references t0 a provision of law are references to that provision as amended or re- -
- enacled,
: (f)" words importing the singmar shall include the plural and vice versa and wofds’denmting

- any gender shall include all ganders;

-~ {g} - the words “including” shall not be construed as iimiting the ge‘r’veraiity of the words
preceding i

(h) wherever this deed states that the Cémpany must not take a particular step without the - _
- consent of the Lender, the Lender has discretion whether {o give its consent and can o
. impose conditions on any such consent it gives; and

o - an Event of Default is "continuing” if it has not been waived in writing by the Lender. -
1.3 Third Party Rights

A person who is not a parly to this Deed has no rigﬁ't inder the Contracts {Rights of Third
. Parties) Act 1899 or olherwise to enforce or enjoy the benefit of any term of this Deed, |

14 Incosporation of Terms



' The terms of the Loan Agreement and of any side letters between Iany of the p.aér’tieﬁs the?réta are . -
incorporated in this Deed 1o the extent required to ensure that any disposition of Real Property
contained in this Deed is a valid disposition in accordance with Section 2{1) of the Law of
Property (Miscellanaous Provisions) Act 1888,

1.8 . Inconsistency between this Deed and the Loan Agreement

~ Ifthere is any inconsistency between any provision of this Deed and any provision of the Loan -

- Agreement, the provision of the Loan Agreement shall prevail.
16 . Effect as a Deed

E This Deed Is intended o take effect as a 'deéd; naw;i'thsianding that the Lender may have. .

| - executed it under hand only.
2 COVENANT TO PAY
The Company as primary obligor and not merely as surety, covenants with the Lender thatit -
will pay, discharge and perform the Secured Obligations when due and demanded and in the
- manner provided in the Finance Documents.
3 GRANT OF SECURITY
31 . Fixed Charges

The Company with full title guaraniea charges in favour of the Lender as continuing security for

the paymeni and discharge of the Secured Obligations:
(&)  Property
| by way of ﬁrsélégél 'mor.tga{g.ei.!he Property; .-
{i’;} . Real Properly
“by way of first ﬁxed chargé: |
) - all present and future .régi.ﬂs, .Iicénées',-.guéramées,. fe.nts,"d.epasﬂs, ccntfacés,'
o - cavenants and warranties relating to each Property, and |

'{ﬁ) . ‘any Real Properly (including the Property, if not effectively mo'ﬂgaged under
. Clause 3.1{a) above). '

© o {e¥nsurance Policies



~'io the extent not effectively assigned under Clause 3.2(b), hy wéy of first fixed charge |
“all moneys from time to fime payable to the Company under or pursuant to the
Insurance Policies including without imitation the refund of any premiums providaed that

- such monies are applied in accordance with the terms of the Loan Agreement;
o {dy First Fixed Charge on Charged Contracis

o the exient that Charged Confracts and aﬁiﬁo'any and all damages, camperﬁsatitén,
- remuneration, profit, rovallies, fees, rent or income which the Company may derive 3
from or be awarded or entitled (o in respect of the Charged Contracis are incapable for -
- any reason of being effectively assigned pursuant to Clause 3.2{a) (Assignment of
' Charged Coniracts), by way of first fixed charge the Charged Conlracls and also any '
and all damages, compensalion, remuneration, profit, royalties, fees, rent or income .
. which the Company may derive from or be awarded or entitled to in respect of the
Charged Contracts.

32 Secué’iiy Assignment

~ The Company with full itle guafantee as‘signs.tn the Lender a‘é égntinuing security for the 5
“payment and discharge of the Secured Obligations all of its rights, title, interest and benefit from
- Hme to time in and {o;

(a)  the Charged Confracts and also ahy Iand all damages, compenssation, remunaration,
~profit, royalties, fees, rent or income which the Company may derive from or be
~ awarded or entitled to in raspect of the Charged Contracts; and

{b) - the Insurance Policies.

.33 Tothe'extent that the Gharged Properly constitutes Financial Collateral, the Company agrees .
that such Charged Property shall, following the occurrence of an Event of Defaull which is -
- continuing, ba held or designated 50 as 1o be undsr the control of the Lender {or by a parson

- acting on its behalf} for the purposes of the Financial Collateral Regulations.
4 NEGATIVE PLEDGE
- Save as permitied purs'uanit to the Loan Agreement:

4.1 ) the Company shall not creale or permit to subsist any Security over any .o'f'the Chai’g'ed Lo
Praperty, other than Permitted Securily; and

© 4.2 - the Company shall not part with possession of any fraehb!d or leasehold iniéresi inthe Charged N

Property, grant or agree to grant any oplion or any licence, tenancy or other right of cccupation

&
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53

to any person or exercise the powers of leasing or agreeing to lease or of accepting or agreeing’

to accept surrenders conferred by Sections 99 and 100 of the Law of Property Act 1925 in :

 connaction with the Charged Property provided that such restrictions shall not be construed as '

~ a limitation on the powers of any receiver appointed under this Daed and being an agentof the .
Company and the Lender may grant or accept surrenders of leases without restriction.

. PERFECTION OF SECURITY
-Land Ragistry .

The Company and the Lender shall ap;ﬂy to the Land Régiéiry for the regisir'aﬁan a'gainst gach

of the registered titles specified in Schedule 1 {The Properly} {and against any title to any
unregistered property specified in Schedule 1 (The Property) which is or ought to be the subject
of & first registration of title at the Land Registry at the dale of this Deed) of

“{a) the following restriction;

"M disposition of the registérec& estate by the ;ﬁrepﬁator of the registered estate or bv the
proprieter of any registered charge, not being a charge registered before the entry of thiz -
‘restriction is to be registered without g writien consent signed by the propristor for the time
o being of the charge dated in favour of The Mayor and Burgesses of the

London Borough of Croydon referred to in the charges register.”; and

. (b) - anote lo the effect that the Lender is under an obligation to make further advances.
_Fué‘ther advances

‘(a)  The Lender covenants with the Company that it shall perform its abligations to make -

 advances under the Loan Agreement {including any obligation to make available further |
advances).

(b) - The obligation on the part of the Lender to make further advances ‘o the Company

. under the Loan Agreement shall be deemed fo be incorporated in this Deed for the |

- purposes of section 84(1)c) of the Law of Property Act 1825.

‘First registration

If the title to the Property is not registered at the Land Registry, the Coﬁpany'Shaﬁl use all

. reasonable endeavours 1o ensure that no person (other than itself) shall be registered under

the Land Registration Act 2002 as the proprietor of all or any part of the Property, without the
prior writlen consent of the Lender. For the avoidance of doubt no breach of this provigion shall .

be caused by any manifest error of the Land Registry.



54 _ Cautions against first registration and notices

Whether or not title to the Properiy is registered at the Land Registry, if arfy caution éga?hst ﬁrst' |
. registration or any nolice (whether agreed or unilateral) is registered against the Company’s _'
title (o the Properiy, the Company shall immediately provide the Lender with full particulars of g

. the circumstances relating to such caution or notice. If such caution or notice was registered o
-~ protect a purported interest the creation of which is not permitted under this legal morigage, the _
~ Company shall immediately and at its own expense take such sleps as the Lender may require |

{0 ensure that the caulion or notice, as applicable, is withdrawn or cancelled.
5.5 MNotices of Assignment

. {a) The Company shall immediéte!y following the execution of this Deed {and as scoh as |
. possible upon the obtaining of any Insurance Policy) give nolice in the form setoutin -
Schedule 2 (Form of Notice of Assignment {0 Insurers) o each insurer with whom the
Company has an Insurance Policy of the assignment of the Company's rights and
' interest in and under such Insurance Policy and shall use reasonable endeavours to
- procure that each addressee of such notice will promptly provide an acknowledgement -
to the Lender in the form set out in Schedule 2 {Form of Acknowledgement from
. insurers).

.{b)% " The Company shall (in the case of Cha‘rQad Contracts entered into prior to the dafe of
~this Deed) immediately following the execution of this Deed or (in the case of Charged
 Contracts entered into after the date of this Deed) promptly following entry into any

Charged Confracts give notice in the form set out in Schedule 2 {(Form of Nolice fo
Counterparties of Charged Conlracts) to each customer with whom the Company has

a Charged Contract of the assignment of the Company's rights and interestinand under
such Charged Contract and shall use reasonabie endeavours io procure that each

- addressee of such notice wilt prompily provide an acknowledgement to the Lender in -

- the form set out in Scheduls 2.
B FURTHER ASSURANCE

6.4 The Company shall, at its own expense,. promptly take whatever action the Lender may
- reasonably require for:

(8}  creating, perfecting or pr'dtecting the Security intended to be created by this Daéd; and -

(b)  facilitating the realisation of any of the Charged Property or the exercise of any right, . |
- power or discretion exercisable by the Lender or any Recelver in respect of any of the
Charged Property,



7

7.2

81

82

including the execution of any security or other document (in'fsuch form as the Lender may

- reasonably require), the giving of any nolice and the making of any registration which the -

- Lender may reasonably think expedient,
UNDERTAKINGS
- Goodwill

* The Company covenants and agress with the Lender that it will not, during the continuance of
- the security constituted by this Deed, except with the prior written consent of the Lender, grant
'- any franchise, licence or other authorily to any person o use its company name, frade name or

 business name or any ather business asset which will materially and adversely affect the value

of the goodwill of the Company;

.' Charged Confracis

‘The Company covenants and agrees with the Lender that it will, during the continuance of the

security constiluted by this Deed:

{a)  perform allits obligations under the Charged Contracts in a diligent and timely manner;

'. ~ {b) - notmake or agree to make any amendments or modifications to the Charged Contracts’ o

. or waive any of its rights under the Charged Contracts or exercise any right to terminate o

any of the Charged Contracts except with the prior wiilten consent of the Lender, and

-{c}' - promptly inform the Lender of any material disputes relating to the Charged Ccentrac!s; |
_ 'ENFORCEMENT OF SECURITY
Enforcement _

" The security constituted by this Dead shall become immediately enforceable at any time after

“the ocourrence of an Event of Defaull which is conlinuing.
Powers on enforcement

AL any Hime afler the secuféty created under this Deed becbme‘s éhfnrceiab!e, the Lender may,

" without netice to the Company and whether or not I has sppoinled a Receiver, exercise:

&) all or any of the powers, authorities and discretions conferred on morigagess by the

Law of Property Act 1825 (as varied or sxttended by this Daed);

{b) all of the powers conferred on the holder of a qualifying floating c'har'ge (as.d?eﬁned in



tha inscivency'ﬁct '15988) by the !nsé!ven.cy Act 1988, and .
: (c) -ali or any of the powers conferred by this Deed,
_ 83 _ " No Liability as Mortgagee in Possession

Meither the Lender nor any Recelver shall he liable io account as a m'ertgagée in possession’
“in respect of all or any part of the Charged Property or be liable for any loss upon realisation or _
- - for any negiect, defaull or omission for which & morigages in possession might ctherwise be

liable.
% POWERS OF THE LENDE'R '
81 Extension of Powers |

" The power of sale conferred on the Lender and on any Receiver by this Deed shall operate as
. avariation and extension of the statutory power of sale under Section 101 of the Law of Property .
L _ “Act 1925 and such power shall arise (and the Secured Obligations shall be deemed due and

B payabie for that purpose) on execution of this Deed,
_ 9.2 . Restrictions
Seclions 93 and. 103 of {ha'ii_a;.é of Pmpélrt.y A(ﬁ ‘ié)‘?ﬁ 'sh.alﬁl ndf z«.zp'pi.y to this Deed,- . -
93 Powerof Leasing
Atany time after theéec.uﬁty creaied by thié Deed becomes e.én.?c.irc'eab!e. the Lender may lease
or make arrangements to lease, at a pramium or otherwise, and accept surrenders of lzases

~without any restriction and in particular without the need to comply with any restrictions imposed
by Sections 98 and 100 of the Law of Property Act 1825,

84 . Discretion

_-Any liberty or power which may be exercised or any determination which rmay be made in - o
accordance with this Clause 3 (Powers of the Lender) by the Lender or any Recsiver may be
- exercised or made in its absolute and unfetiered discretion without any obligation to give

. reasons.
'_':9.5 L Qeiegatiaﬁ'
Each of the Lender and any Récei'véf shall have full p.ower to déiégéie .{eiihar'géderfaﬁy or - -

| specifically) the powers, authorities and discretions conferred on it by this Deed (including the

' power of attorney) on such terms and conditions as it shall see fit which delegation shall not



' prﬁciudé either the suhs&qneni exercise of such .pQWBR adiharify o discretion by the Lander or o
the Receiver itself or any subsequent delegation or revocation thersof.
9.6 . Investigations

If any event of default (howsoever described) in any sgreement batween the Lender and the
Company ocours then (while  is continuing), the Lender may initiate an Investigation of, and/or
instruct any report {(accounting, legal, valuation or other) on the business and affairs of the '
Company which it considers necessary to asceriain the financial position of the Company. All - |
. fees and expenses incurred by the Lender in connection with such investigations shall be
payable by the Company and the Company consents to the provision by the Lender of all
information in relation to the Company which the Lender provides to any person in reiation o
 the preparation of any such report,

a7 Power (o Remedy
If at any time the Company does not comply with any of s Ghligations under this Deed, the
Lender may (but shall not be obliged o) rectify such defauit and the Company irrevocably '

- authorises the Lender, its emplovees and agents, at the Company's expense, to do all such
things &% are nacessary or desirable o reclify such default,

16 APPOINTMENT OF RECEIVER
104 Appeointment and Removal
| At any time after the securlly created under this Deed becomes énfarcea’blé, or if rég’uéstéd to
" doso by the Company, the Lender may (by deed or otherwise and acling through its avthorised

- - officerk:

'{a} . appein: one or more persﬂns'jbi'nt!y or severally to be a Receiver of the whole or any '
- part of the Chargad Property;

- '(bi). - remove (so far as it is lawfully able) any.Raceixéer{s) sG ali.apéi.nted; and'.
{c) | appoint another person{s) as an additional or replacement Receiver(s). _
. 10;2 Sapacéw of Receivers
Each Receiver shall be:
(@) anagentof the ?C.e.nm.pariy' @hi#h sﬁai! be 5.038.5.}:'. reépénsifb!é f;:r hilis acts, defaults énﬁ .

. kabilities and for the pavment of his remuneration; and

T



- (b} o éntit!ed to remuneration for his servicas at a rate to be fixed by the Léndér frori timeto
time (without being limited to the maximum rate specified in Section 109(8) of the Law
of Property Act 1825). '

11 POWERS OF RECEIVER
1.1, General Powers
- Every Receiver shall have all the pa\;v'afs:.

o (a) conferred by the Law of Properly Act 1925 oh MGrtgagee'é in'pasSéssien anﬁ receivers _
© appointed under that Act;

{b)"_' set out in Schedule 1 to the fnso’ivency Act 1986 and
{c) - conferred from time to time on receivers by statute. .
1.2 - Additional Powers

" In addition to the powers referrad to in Clause 11.1 (General Powers) a Receiver shall have the
' - power, at the cost of the Company and either in his own name or in the name of the Company ~

o or (with the written approval of the Lender) in the name of the Lender:

©{a) . 1o take possession of, collect and get in all or any part of the Charged Property in
' ~respect of which the Receiver was appointed;

(b} - o carry on, manage of Concur in carrying on and mahag'mg all or any part of the

business of the Company,

{é}' o barraw or raise money and secure the payment of any money in priority to the
.~ charges created by this Deed for the purpose of exercising his powers and/or defraying -

©L . any costs or expenses incurred by him In such exercise;

i '{d)'_' o sell, let, lease or concur in selling, letling or Eeasiﬁg'and fo .v'ary the terms or
' | .' determine, surrender and to accept surrenders of leases or tenancies of or grant
' oplions or licences over all or any parl of the Charged Property in any manner and on
such terms as he thinks fit. The consideration for any such transaction may consistof
cash or of shares or securities of another company (and the amount of such - '
- ~ consideralion may be dependent on profit or turnover or be determined by a third party)
- and may be payable in a lump sum or in instalments;

{g) io sever any fixtures (including trade and tenants fixtures) from the pfﬁpéf‘t‘; of which -

they form part, without the consent of the Company;

11



Mmoo exercise all powers, rights and/or obligations under any contract or agreement
© forming part of the Charged Property,

gy - to make and effect all repairs, renswals, improvements, and insurances;

©o(my - to redeem any prior Security in respect of all or any of the Charged Properly and to
settie and pass the accounts of the hoider of such prior Security and any accounts so o
. setilad and passed will, in the absence of meanifest error, be conclusive and binding on ) |
B the Company. Ali moneys paid to the holder of such Security in accordance with such |
- accounts shall form part of the Secured Obligations;

iy o promaote the formation of subsidiaries of the Company for the purpose of puréhasing;
leasing, licensing or olherwise acquiring interests in all or any of the assels of the |
Company and to arrange for any such subsidiaries to irade or cesse to trade on such
~ terms as the Receiver thinks fit

~{) . o iake such proceedings and fo make any'a'rrangament or compromise which the
"~ Lender or the Receiver may think fit;

k) to appoint managers, officers and agenis at such salaries and for such neriods as the

Receiver may determing;

{i - to exercise in relation fo all or any paﬁ of the Charged Property all such powers and o
rights as he would be capable of exercising if he were the absclule bensficial owner of
- the Charged Property, andior

(m)  to do all other acts and things as may be considered by the Receiver o be incidental
- or conducive fo the above or otherwise expedient for or incidental or conducive to the

preservation, improvement or realisation of the Charged Property.

| 12 APPLICATION OF MONEYS |

N 12.1 . All moneys received or racovered by the Lénder or .any Receiver puiéuani to this Deed shall -
(subject to the rights and claims of any person having security ranking in priority to the security _ '
- congtituted by this Deed) be appiied in the following order;

(@) first, in satisfaction of, or provision for, all costs, chargés and exgeﬁses'inéurred by the -

- Lender or any Receiver and the payment of the remuneration of any Receiver;

_ '(hj' - second, in or towards payment of any debts or claims which are required by law to be . |
' - paid in preferance to the Securad Obligations, but only to the extent to which such debts

~ or claims have such preference;



e} third, in or towards payment of all matters referred fo in the first three paragraphs of 3
Bection 108(8) of the Law of Property Act 1925 {cther than the remuneration of the - o
Reaceiver), '

(dy  fourth, inor towards satisfaction of the Seéurengbiigaﬁons; and -
{e)  fifth, any surpius shall be paid to the Company or any cther person' entitied thersto. - .- i '

4 2.2 Only money actually paid by the Receiver to the Lender, or received or recovered by the Lender
" under this Deed, shall be capable of being applied in or towards the satisfaction of the Securad
- Obligations and prior to satisfaction of the Secured Obligations in full, the Company shall have
- norights in respect of the application by the Lender of any sums received, recovered or realised |
o by the Lender under this Deed.

123 Suspense Account

-Until all Securad Ob!igatﬁané have been irrévécébly ﬂan'd.unconditien'aiiy 'paid and diéch.as'ged ih

- full, the Lender and any Receiver may place and keep for such time as it thinks prudent any

moneys received, recovered or realised under or by virlue of this Deed in a separate or

- suspense account to the credit of either the Company or of the Lender without any obligation
o apply all or any part of such moneys in or towards the discharge of the Secured Obligations. '

Amounts standing to the credit of such suspense account shall bear interest at a fair market

rate.
12.4  -Avoidance of Payments -
If the Lender reasonably considers that any amount paid or credited to it is capable of being
~avoided or reduced by virlue of any bankrupicy, insolvency, figuidation or similar laws, the

- liability of the Company under this Deed and the securily constiluled hereby shall continue and

- such amount shall not be considered to have been imevocably paid.
43 PROTECTION OF PURCHASERS
13,1 - Receipts

" The receipt of {hé'Lender or its delegate or any Receiver shall be conc’iﬂs?i’ei di.scharge o a
purchaser in any sale or disposal of any of the Charged Property.

432 Protection of Purchasers

. No purchaser or other person dealing with the Lendsr or its delegate or any Reéei\}er shaill be

_ bound to inguire whether the right of the Lender or such Receiver to exercise any of ils powers '-
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_ has arisen or become exefcisable or be concerned with ahy'neiice to the contrary, or be
concerned {o see whether any such delegation by the Lander shall have lapsed for any reason

- or have been revoked.
14 POWER OF ATTORNEY
141 Appointment

The Company, by way of 'securiiy&and to rhore fUiiy secure the peﬁorméncé of lis obiigéticns e
~ - under this Deed, irrevocably appoints the Lender, each person to whom the Lender shall from
* time o fime have delegaied the exercise of the power of attorney conferred by this Clause and
-any Receiver jointly and severally to be lis attorney and In ils name and on iis behaif to executs,
~ deliver and perfect sll documents and to do ali things which the attorney may consider to be
- necessary for;

- {a) carrying out Sny'ob!igafiaﬁ imposed on the Company by this Deed that the Company _
B has failed fo perform after having been notified of such failure to perform (inciuding the

_ sxeculion and delivery of any deeds, charges, assignments or other sacurily and any :.

" transfers of the Charged Property); and '

- (b}' enabling the Lender and any Receiver (o exercise any of the pGWers conferred on them
- by or pursuant o this Deed or by law.

. 142 . Ratification

 The Company rafifies and confirms and agrees to'ratify' and confirm iai'!'ihiﬂgs done and all
_ documents executed by any attorney in the exercise or purporied exercise of all or any of his -
. powers.

15 CONTINUING SECURITY .~

-156.1 : The security created by or pﬁssuant to this Deed wi!.! be a centinuing security for the Secured
- Obligations notwithstanding any intermediate payment or setflement of all or any part of the |
. - Secured Obligations or other matter or thing whaisoever and will be without prejudice and in
addition to and shall not merge with any other right, remedy or security which the Lender may
“hold st any time for the Secured Obligations and will not be aflected by any release,

reassignment or discharge of such other right, remedy or securily,
- 15.2  Settlements conditional

~Any release, discharge or seiflement betwaer the Company and the Lender shall %ée conditional

upon no security, disposition or payment to the Lender by the Company or any other person

14



" _ beiag yaid, set aside or ordered to be refunded pursuant to ahy enactrment or law relating to
- bankrupicy or insolvency or for any other reason whatsoever, and if such condition shall not be
- fulfilied the Lender shall be entilled to enforce this Deed subsequently as if such release,

~ discharge or setflement had not occurred and any such payment had not been made.
16 CURRENCY

For the purpose of or pending the discharge of the Secured Obligations, the Lender may, in ifs
sole discretion, convert any moneys received, recovered or realised in any currency under this
" Deed (inciuding the proceeds of any previous conversion under this Clause} irom their existing
currency inte any other currency at such rate or rates of exchange and at such time as the
- Lender thinks fit,

47 INDEMNITY
- The Company shall, notiwithstanding any release of discharge of all or any part of the security
- ponstituted by this Deed, indemnify the Lender, its agenis, altorneys and any Receiver against

o - any action, proceeding, claim, loss, Hability and cost which it may sustain:

{a) _ in the exercise (or purported exercise)} of any of the rights, powers or discréﬁnns vested

- in thern by this Deed {or by law), andlor
(bﬁ ) | in connection with or otherwise relating té this.DeesﬁI; -
s * MISCELLANEOUS -
181 | " Parpetuity Period

The perpetuity period under the rule against perpetuities, if applicable to this Déed, shall be the
- peried of one hundred and twenty five vears from the date of this Deed.

182  Remedies and Waivers

. | No failure on the part of the Lender to exercise, or any delay on its part in 'exefcising, any right
- or remedy under this Deed shali operale as a waiver thereof, nor shall any single or partial
“exercise of any right or remedy under this Deed preclude any further or other exercise of that
“or any other right or rernedy under this Deed. |

183 No Liability
Mone of the Lender, its de!egaﬁe{s) nominea(s) or any Recelver shall be fiable for ény loss by

reason of (a) taking any action permitted by this Deed or (b} any neglect or defaull in connection
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~with the Chargéd Préperty ar {c) taking pds’s‘essmn ofor reaiisirég alior é'n'y part of the Chafgf;ed o

E Property, except in the case of gross negligence or wilful default upon its part.
18.4  Partial Invalidity

"I, at any time, any provision of this Deed is or bacomes illsgal, invalid or unenforceable in any -

_ respect under the law of any jurisdiction, neither the legality, validity or enforceability of the
. remaining provisions of this Deed nor of such provision under the laws of any other jurisdiction '
_ shall in any way be affected or impaired thereby and, if any part of the security intendad to be
" created by or pursuant o this Deed is invalid, unenforceable or ineffective for any reason, that

" shall not affect or impair any other parl of the securily.

18 NOTICES
- Any notice or communication under this deed or any otiier Finance Document created by or
under this Deed shall be given in accordance with the terms of Clause 15 (Communications) of
- the Loan Agreement.

30 - COUNTERPARTS

“This Deed may be executed in any humber of counterparts, each of which is an original and all
- of which topether evidence the same agreement.

71 - . GOVERNING LAW
" This Deed is governed by and shall be construed in accordance with English law, -
22 JURISDICTION
224 English Courts
" The courts of England have exclusive jurisdiction to settie any disputes (a "Dispute") arising
~out of, or connecled with this Deed {ncluding a dispute regarding the exislence, validity or
. termination of this Deed or the consequences of its nullity).

Zz2  Convenient Forum

' The parties agree that fhe courts of %né!and are the most appropriate and convenient courts to .

" settie Dispuiles between them and, accordingly, that they will not argue to the contrary.

22;3 . Exclusive Jurisdiction



This Clause 22 is for the benefit of the Lender only. As a resuit and notwithstanding Clause.
22.1 {English Courls), it does not prevent the Lender from laking proceedings relating o a
- Dispute in any other courts with jurisdiction. To the extent aliowed by law the Lender may take

- concurrent proceedings in any number of jurisdictions.

_ THIS DEED has been signed on behalf of the Lender and EXECUTED AS A DEED by the Company -

.. and is defivered by them on the date first specified above.

IR



'SCHEDULE1

The Property
'Pmparty Address Title No. Freshold/ieasehold | Owner
Toligate - land adjacent | Unregistered — Freahold Brick By Brick Croydon
to Malling Close, land root of title being Limited

adiacent to Stockbury
Road and land adjacent
to Knole Close, Croydon | 4 December 1802

made babween the

an indeniure dated

Official Trustee of
Charity Lands (1)
and the Governors
of the YWhilgif
Foundation in
Croydon (2) and
the Mayor and
Aldermenand
Burgesses of the
County Borough of
Croydon {3}
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. SCHEDULE 2

Charged Contracts

Brief description of | Date of Charged | Original Parties to Gharﬁed Contréct
Charged Contract } ' Contract

1

2

3

|4

5
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- SCHEDULE3

" Notices of Assignment

N _ Form of Notice of Aééﬁgnment to Insurers
To: Iinsurer]
Dae: | 1
Dear Sirs -
We give notice that pursuant toa security agreemehi dated [1{the “Siecurﬁy Agreement”) we have -
assigned to [Lender] (the "Lender”} all our right, title and interest in and to the proceeds of {insert
" details of relevant insurance palicy} (the "Policy™).

_ With effect from your receipt of this notice we ingtruct youto:r ~

-1 name the Lender as co-insured in relation to the Policy {but without liability for the Lender to - -
- pay premium} and in addition endorse on the Policy the provisions set ou in the altachment to . -
_ this notice; and

2 . . disclose to the Lender, without further approval from us, such information régardmg thé Pa!i{ﬁy '
- @5 the Lender may from time to time request and to send it coples of ali notices issued by you -

under the Policy.

With effect from your receipt of this notice all rights, interests and benefits whatsoever accruingtoor .
- for the benefit of ourselves arising from the Policy {including all rights lo compel performance) balong -
to and are exercisable by the Lender. .

This letter is governed by English law. .

Please acknowledge receipt of this notice by signing the ack'naw!édgamém on the enclosed copy .
- latter and returning the same to the Lender at [Address]. '

- Yours faithfully

Authorised Signatory .

~. for and on behalf of o



[Company]

~ ENDORSEMENT
e The F‘diicy shall contain the following provisions or endorsements:
-iT IS HERERY CONFIRMED AND AGREED:

1 . that{ - ] ithe “Lender”) and Sny successor or assignea named as co-insured in

 relation to fhé Policy but without liabilly for the Lender to pay any presmium;

y, - that the cover afforded by the Policy applies lo finsert shorf dascrplion of the pmperﬁesfassem
" of the Insured o which the Policy relates] (together the "Properties and Assels”) of which

- finsert name of Company] (the “insured”} is the legal owner;

3'_ ~ that any payments made in respect of claims in relation {0 the Pm’perﬁes and Assefs shall, -~
- unless otherwise notified by the Lender, be made to the Company and we agree to notify the

Lender of such payment, and

.#; . that the interest of the Lender in the Po'!?lt:y shall! not be prejudiced by ahy azt.c}r neglect of the
Insured or the occupier of any building insured under the Policy and the Insurer shall not aliow -
the Policy to lapse without the Lender being nofified in writing and being given a period of at -~

. least 30 days from the date of receipt of such notice during which it can rectify any defects

- andfor pay any additional premium.

et



[Oncopyonly] - |
B .' Farﬁ o§ éckﬁevéiedge’ment.ﬁ.’am E.r.risurer' o B
. .T:o:'.il;ended - :
Date: [ ] .
We acknéw:!édge receiptof a néﬁéza déted {. . ) .. ] ré!a!ing to the. Palicy (iﬁe. “&otiﬁe”) a.nd' o
' ~confirm that we have not received notice of ah’yprévious assignments of or charges over the Policy

and that we will comply with the terms of the Notlice and the endorsement altached to that Notice, o
' for and on behalf of

[insurer]
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F'm;m of Notice to Cbﬁnte%ﬁaméé of Chas’g:ed Ca.ntrac:&é
To: - {éame'ahd atldress of counterparty)
) _-_'_”bat‘ea: feate]
: _' Diear Sirs,

' fhere ;‘de’nm’"}/’ refevant Chargad Contract] Ethé "Contract’] made between (1) [Company] {the |
"Company” and (2} fhere insert name of counlerparty}

. We, [Company] hereby notify you that by a legal charge dated [da!é] {the "Léga! Ghai’gé;'} made by'the.-
“Company in favour of The Mayor and Burgesses of the London Borough of Croydon {the "Lender”),
“the Company has assigned to the Lender as first priorily chargee and assignee all of the Company's’

- | rights, title and interest in the Coniract as securily for certain obligations now or hereafter owed by the
o Company to the Lender,

- We further notify and ir{fe‘éatabiy and.unconditiunaﬂy instruct and authorise you that -

1 save forany nan-material, administrative or typographical amendments, the Company 'may not
- agree to amend, modify or terminate the Contract without the prior written consent of the
" Lender;

2 | .subject to paragraph 1 éhave1- you may cmntinué io deal with tha'ccmpany in relation to the
Contract unt you receive written notice to the contrary from the Lender. Thereafter the
Company will cease to have any right to deal with you in relation to the Contract and therefore

from that time vou should deal only with the Lender;

3 . you are authorised to disclose informalion in relation to the Contract to the Lender on fequ.est'. '
.- without any enguiry by you as lo the justification for sush disclosure or reference to or further -
' authority from the Company;

4 -~ following the ocourrence of an Event o'f'De'fau!t 'and notice from the Lender to do sé, you must
- pay or release sl monies to which the Company is enlitled under the Contract direct to the
Lender to the following account | 1 (2nd not to the Company) '

" unless the Lender otharwise agrees in wriling;



5 . you must supply copies of all notices and other information under the Contract to the Lender, .
' - and
- '6' i ‘the prcs#isicns of this notice may only be ravoked with thé written consént of the Lender.

- Please sign and return the enclosed copy of this notice to the Lender (with a copy to the Company) by "
- way of confirmation that:

(A} you agree fo the terms set out in this natice and o act in accordance with its proviéiens; and
(B}I' . you have not recelved notice that the Company has assignad its rights under the Coniractioa
third party or created any other interest {whether by way or security or otherwise] in the Contract -

" in favour of a third party,

The provisions of this notice and all rion-confractual obligations arising under it are governed by English
law.

Yours fai'ihfuliiy.. o

for and on behalf of
{Company]

By |
' to he ehﬁérsed o copy notice]
| To | _. The Mayor and Burgesses éf.th;a Lcﬁndoﬂ Eatéﬁgh' éf'CréQdéh .
co E {Company]

. We héreby acknowledge receipt of the above notice and confirm our agreerhen! to the matters set out |
in paragraphs A and B above,

SINBE oo e e e i

- for and on behalf of fname of counterpariy]

. Dated: [dale] :
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 EXECUTION PAGE
N TheCnmg"ang B
EXECUTED as 2 DEED by BRICKBY
BRIGK CROYDON LIMITED

acting by

- Dgector : - YVINess

- Full Name: - @M

~ Ful name.:'i,..-.\\’\?&. (hagacte?

. Address:
'. _ Occupa{ion: A «F OPTEAWD
'The Lender

Execitedby - - - _
' LONDON BOROUGH OF CROYDON
- by affixing its common seal o
in the presence of.

' Authorised Officer

Se;a!. .!.\!uimbar' ' g @ E‘ &{”;}Q i
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