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Registration of a Charge

Company name: BRICK BY BRICK CROYDON LIMITED
Company number: 09578014

X7739Z2X

Received for Electronic Filing: 31/05/201

Details of Charge

Date of creation:  23/05/2018
Charge code: 0957 8014 0016

Persons entitted: THE MAYOR AND BURGESSES OF THE LONDON BOROUGH OF
CROYDON

Brief description:. THE FREEHOLD PROPERTY BEING LAND SOUTH OF 25-39 DROVERS
ROAD, SOUTH CROYDON CR2 6PR (UNREGISTERED TITLE).

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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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 0016

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



" Private & Confidential

 Dated 72 MWV}/ 2013

. BRICK BY BRICK GROYDON LIMITED -
AND
| THE MAYOR AND BURGESSES OF THE LONDON

BOROCUGH OF CROYDON

LEGAL CHARGE

| in relation to iand south of 25-39 Drovers Road . -
South Croydon CR2 6PR '

Sandra Herbsé‘t
Splicitor

' Mgad of Ligation & Covperale Law



1

5

aﬁ'
9
12
| _.:_13:
a
CH
'_."EE_
. _1'_';.-.
g -_
- :ag'_

20

21

22

'ma_ﬁsa'.'_.f_ Hgaﬁiﬂg@'_'_ T SRR s Page

. DEFINITIONS AND INTERPRETATION ..o oo ittt A

BRANT OF SECURITY s it

HEGATIVE PLEDGE s e

PEREE S TION OF SECURITY oo R

BURTHER ASSURANGE it nctecs et oot T
UNDERTAKINGS oo oot et

CENEORCEMENT OF SECURITY oo s

POWERS OF THE LENDER ..o osos ot oot sreins 8
| APPOINTMENT OF RECEIVER ...t oot 10
' POWERS OF RECEVER ... o i iessees it ot 14

APPLICATION OF MONEYS oot

CPOWER OF ATTORNEY .o oo oottt 4
ﬁﬁmmmmaﬁmﬁiwm

' EHHRENQY 15 '
INBEMNITY e 16

B OVERNING LAW . e

BB T I oo e R

USCHEDULE 1 THE PROPERTY oot oot A8

PROTECTION OF PURCHASERE oo 4

EQUNTERPJ&&TQ EEEEE ‘;E L



. SCHEDULE 2 CHARGED CONT AT oo e G

 SCHEDULE 3 NOTICES OF ASSIGNMENT .o.o..coo o eciecssiensisnoisnosesieiorimmiesiosnsienn 20



© THIS DEED is madeon ?ig'_ Mo,

2018
by '

(1) BRICK BY BRICK CROYDON LIMITED incorporated and registered in England and Wales
' with company number 09578014 whose registered office is at Bernard Weatherili House, 8 Mint
- Walk, Croydon, CRO 1EA (Company)

'(2;): THE MAYOR AND BURGESSES OF fHé LaNaéﬁ BOROUGH ESF 'énéymb& of Bé‘?nard .
Weatherill House, 8§ Mint Walk, Croydon CRO 1EA {Lender) .
. ET iS'AGREEB as follows:
1 DEFINITIONS AN{S EN%ER?RETAT%OQ -
' 1.4 Definitions

in this Deed terms defined in the Loan Agreement shall have the same meaning when used in
this Deed and in addition:

"Charged Contracts” means each of the contracts brief p;articuﬁars of which are sef out in -
Schedule 2 {Charged Contracts) (it any), each other Lease and any other contract designated

 as such by the Lender,

“Charged Property” means”aii the assels of the Company which from time to time are the
' subject of the securily created or expressed to be created in favour of the Lender by or pursuant -
 to this Dead.

"Finance Documents” means the Loan Agreement, the Security Documenis ‘and any other .~ '

“document designated as a "Finance Document” by the Lender and the Company under the

-~ Loan Agreement, as amended, novated, supplemented, exiended or restzted from tima to time. ) - '

 “Financial Coliateral” shall have the same meaning as in the Financial Collateral Regulations. - 3

- "Financial Collateral Regulations™ means the Financial Collaleral Amangements {(No. 2)
-Regulations 2003 (5.1, 2003/3226).
“Insurance Policy” means any policy of insurance and cover note in relation to the .Prcaperty.ih :
which the Company may from iime to ime have an interest.

- '_ “Leases” means all lzases now and from time to time affecting the 'Pmpeﬁy; together with any

further leases, sub-leases, licences or rights to occupy grantad by the Company in respect of



the Property o any part thereof, as such may be amended, varied or supplemented from time

o o time.

~"Loan Agréam'ent” means the loan agreement dated 11 January 2018 and made between the-

Company and the Lender providing for a loan faciiity of @ maximum of £1,528,207.00.

_ “Notice of Assignment” means a nolice of assignment in substantially the form set out in |

Schedule 2 (Notices of Assignment) or in such other form as may be agreed between the :

- Lendsr and the Company.

| “Property” means the properly or properiies specified in Schedule 1(The Pmpeny} and any

buildings or fixtures now or at any time at the Property, including all Related Rights.
"Real Property” means:

(a) ~ any freehold, leasehold or immoveable pmpem}j and _

(b any buildings, fixlures, fittings, fixed plant or machinery from time to time situatedorior .+ -

' forming part of that freehold, leasehold or immoveable property,
inciud?ng all Related Righis.

“Receiver’ means a receiver or receiver and manager or administrative receiver appointed

- pursuant to the provisions of this Deed or any applicable law.
"Related Righis" means, in relation fo any assel,
(@} the proceeds of sale of any part of that aséet; E

. __"{b) .- all rights under any licence, agreement for sale of agreement for lease in respect of
* that assel,

' {c} ~ all rights, benefits, claims, contracts, warranties, remedies, security, indemnities or
- covenanis for title in respect of that asset, and

{(d) - any income, moneys and proceeds paid or payable in réspect of that asset.

"Securad Obligations™ maans all present and future obligations and liabilities of the Campény

i the Lender, whether actual or contingent and whether owed Jointly or sevarally, as principal | !

~or surety or in any other capacity and whether or not the Lender was an original parly to the
 relevant transaction and in whatever name or style, together with all costs, charges and
~ expenses incurred by the Lender in connection with the pratection, preservation or enforcement -

of its respective righls or any other document evidencing or securing any such liabiiities,
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“Security” means any morigage, charge, pledge, lien or other security interest securing any

(8

®

- ohiigation of any person or any other agreement or arrangement having a similar effect.

Interpretation
- in this Deed:
clause and schedule headings are for ccnveni'énée' Qf.réference only and shall not affect
the construction of this Deed;
references to Clauses and Scheduies ars references (o the clia'usesi of and schedules
o this Deed,
{e) - references to this Deed, the Loan Agreement or any ofher agresment or instrument o
. shall be construed as references o that agreement or instrument as amended, novated,
supplemented, extended or resiated;
iy references to a person shall be construed to include that person's assigns, transferees
Lo or suncessors in fitle and shall be construed as including any individual, firm, trusg,
© partnership, joint venture, company, corporation, unincorporated body of persons or
_ - any state or agency thereof, whether or not having separate legal parsonality;
references {o a provision of law are references o that provision as amended or re-
e enacted;
.{f)  words importing the singular shall include the plural and vice versa and words denoting .
- ‘any gender shall Include all genders; '
:fg.} " the words “including” shall not be consirued as limiting the Q'Enérality of the words
- preceding it:
“{h} wherever this deed states that the Company must not take 2 particular step without the
' _- consent of the Lender, the Lender has discretion whather to give its consent and can '
- impose conditions on any such consent # gives; and
an Event of Default is "continuing” if it has not been waived in writing by the Lender.

Third Party Rights

A person who is not a paﬁy to this Deed has no right under the Contracts {Rights of Third

Parties) Act 1888 or otharwise {o enforce or enjoy the benefit of any tarm of this Deed,

- Incorporation of Terms
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The terms of tha Loan Agreement and of any side letiers betwaen any of the parties thereto are
incorporated in this Deed to the exient 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

Froperty (Miscellaneous Provisions) Act 1889
 Inconsistency between this Deed and the Loan Agreément o

_' i there is any inconsistency between any provision of this Deed and any ;}Zrc'vésa‘un'o'f the Loan

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

This Deed is intended to take effect as a deed, notwithstanding 'tha&'t'h?e Lender may have
~ executed it under hand only.

COVENANT TO PAY

The Company as primary obligor and not merely as su'réty, covenants with the Lender that it

will pay, discharge and parform the Secured Obligations when due and demanded and in the _

- manner provided in the Finance Documents.
‘GRANT OF SECURITY
. Fixed Charges

The Company with full title guaramee charges in favour of the Lender as céntinuin'g 'security for
- the payment and discharge of the Secured Obligations:

' {a) Praperiy

© by way of first legal mortgage the 'Property; 3

(8)  Real Property

by way of first fixed charge:
-y &l present and future rights, kcences, guarantees, rents, depasias;contr&éts;
- covenants and warranties retating {o each Property; and

{'i‘i) _'any Real Properly (including the Property, if not eﬁectéve'iy 'mmrtg'aged under
- Clause 3.1{a) above).

{c)  Insurance Policies



{0 the extent not effectively assigned under Clause 3.2{b), by way of first fixed charge
all moneys from time to fime payable to the Company under or pursuant to the
. Insurance Policies including without limitation the refund of any premiums provided that '_ '

such monies sre applied in accordance with the terms of the Loan Agreement;
(d) First Fixed Charge on Charged Contracts

to the exient that Charged Confracis and also any and all damagés;-campansatia’n,
- remuneration, profit, royaifies, fees, rent or income which the Company may derive
| from or be awarded or enlilied o in respect of the Charged Contracls are incapable for -
- any reason of belng effectively assigned pursuant to Clause 3.2(s) {(Assignment of :
| Charged Coniracts), by way of first fixed charge the Charged Contracts and also any
and all damages, compensation, remuneration, profit, rovatties, fees, rent or income
which the Company may derive from or be awarded or entitied to in respect of the
. Charged Contracts. '

32 Security Assignment -

 The Company with full title guarantee assigns to the Lender as cﬁhﬁnuing security for the
 payment and discharge of the Secured Obligations ali of its rights, title, interest and benefit from
- time to time in and to;

'{a) ... the Charged Coniracts and also any and all damages, compensation, remuneration,
' . profit, royalties, fees, rent or income which the Company may derive from or be
“awarded or entitled o in respect of the Charged Contracts: and

(b} . the Insurance Policies.

) 33 - To the extent that the Ciiharged.Propierty':cahstitutes Financial Coﬂétérél, the Company agrees N
. that such Charged Properly shall, following the ocourrence of an Event of Default which is
. continuing, be held or designated so as {o be under the conirol of the Lender {or by a person B

acting on its behall} for the purposes of the Financial Collateral Regulations.
4 NEGATIVE PLEDGE
 Save as permitted pursuant to the Loan Agreement; .

41 the Company shall not creale or permit lo subsist any'Secﬁrity dver any of the Charged

- Property, other than Permitted Security; and

‘4.2 the Company shall not pari with possession of any freehold or ié'aséhc!d Ehiferest in the Charged

- Properly, grant or agres {o grant any oplion or any licence, tenancy or other right of ccoupation -'

&
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' tpanypersonor exercise the powers of Eeasing or agreeing to lease or of accepting or agre'eing"

- . connection with tha Charged Property provided that such restrictions shall not be construed as
a limitation on the powers of any receiver appointed under this Deed and beaing an agent of the

- Company and the Lender may grant or accept surrenders of leases without restriclion.
- FERFECTION OF SECURITY
Land HRegistry
The Company and thé Léhder sﬁai& apply to tﬁe Laﬁd Regiét@fﬂé’ the rééist?éticﬂ a.g.a.insfeac.h“

of the registered litles specified in Schedule 1 {The Property) {and against any title to any |
- unregistered property specified in Scheduie 1 (The Property) which is or ought {o be the subject

of a first registration of title &t the Land Regisiry al the date of this Deed) of;

'(a} ... Ihe following restriction:

. "No disposition of the registered estate by the proprietor of the registered estate or by the

' proprietor of any registered charge, not being a charge registered before the entry of this

restriction is to be registered without 3 written consent signed by the proprietor for the time
E being of the charge dated in favour of The Mavor and Burgesses of the

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

b - anote to the effect that the Lender is under an obligation to make further advances. |
' Further advances .

“{a)  The Lender covenanis with the Company that it shall perform its obligations to make

. advances under the Loan Agreement (including any obligation to make available further .

| advances).

(b)  The obfigation on the part of the Lender to make furiher advances to the Company

© under the Loan Agreement shall be desmed to be incorporated in this Deed for the

 purposes of saction 34{1}{(c) of the Law of Property Act 1925,

' First registration

If the title to the Property is not registered'at the Land Registry, the Company shall use all
 reasonable endeavours to 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 wrilten consent of the Lender. For the avoidance of doubt no breach of this provision shall

- be caused by any manifest error of the Land Registry.

“to accept surrenders confarred by Sections 89 and 100 of the Law of Property Act 1925 in
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- reasonably require for:

Gautions against first registration and nofices

- Whether or not tifle to the Property is registered at the Land Faéea:'gis'tt"ys if any caﬁtioh'against first

- registration or any notice {whether agreed or unilateral) is registered against the Company's

title to the Property, the Company shall immediately provide the Lender with full pariicutars of -

- the circumstances relating to such caution or notice. If such caution or notice was registered to -

protect a purported interest the creation of which is not permitted under this legal mertgage, the _ |

Company shall immediately and at ils own expense {ake such steps as the Lender may require

-0 ansure that the caution or nofice, as applicable, is withdrawn or cancelied.

- Notices of Assignment

(@) . . The Company shall immediately falicxﬁving the éxecutéan of this Deed {and as s00n 88

possibie upon the oblaining of any Insurance Policy) give notice in the form set out in
" Schedule 2 (Form of Notice of Assignment to insurers) to each insurer with whom the
Company has an Insurance Policy of the assignmeant of the Company's rights and

interest in and under such Insurance Policy and shall use reasonable endeavours to

| pracure that each addressee of such nolice will promplly provide an acknowledgement o

o the Lender in the form set out in Schedule 2 {(Form of Acknowlsdgement from -

Insurers).

- (b} ‘The Compaﬁy shall (in the case of Charged Contracts entered into prior to the date of

this Deed) immediately following the execution of this Deed or {in the case of Charged '

Confracis entered into afler the date of this Deed) promptiy following entry into any
Charged Conlracts give notlice in the form set out in Schedule 2 (Form of Notice to

- Counterparties of Charged Contracts) to each customer with whom the Company has . |

- a Charged Contract of the assignment of the Company's rights and inferest in and under

- such Charged Coniract and shall use reasonable endeavours to procure that each
 addressee of such notice wif promplly provide an acknowledgement to the Lender in |

- the form set out in Schedule 2.

FURTHER ASSURANCE

The Company shall, at ils own expense, promplly take whatever action the Lender may

“{(a}  creating, perfecting or protecting the Sécurity intended fo be created by this E)eed: 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 Receiver in respect of any of the _' B

 Charged Proparty,
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ihcéuding the execution of any security or other document {in such form as the Lender may
reasonably require), the giving of any notice and the making of any registration which the
'  Lender may reasonably think expedient.

UNDERTAKINGS

- Goodwill

The Company covenants and 'ag:raes with the Lender that it wil nc‘?ﬂ during the continuance of

~ the security constituted by this Daed, axcept with the prior written consent of the Lender, grant

any franchise, licence or other authorily to any person to use its company name, trade name or

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

- of the goodwill of the Company,

7.2

Charged Contracts

* The Company covenants and égrees with the Lender that it will, 'during the confinuance of the
. security constituled by this Deed: '

(@ ~ perform all its obligations under the Charged Contracts in a diligent and time'!y manner;

. {b}  netmake or agree to make any amendments or modifications fo the Charged Conlracts

or waive any of its rights under the Charged Conlracts or exercise any right to terminale -

any of the Charged Contracts except with the prior written consent of the Lender; and

{c) . promptly inform the Lender of any material disputes relating to the Charged Contracts. '
ENFORCEMENT OF SECURITY - .

Enforcement

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

82

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

At any time after the security created under this Deed b&se.mes enforceahle, the Léndeffﬂay,. |

without notice to the Company and whether or not It has appoinied s Receiver, exercise,

~{a) . all or any of tha powers, authorities and discretions conferred on morigagees by %hé

- Law of Properly Act 1825 (as varied or extended by this Daad);

b}y all of the powers conferrad on the holder of a qualifying fioating charge {as definad in ) |
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84

95

 the Insolvency Act 1986) by the 'Enéoivenéy Act 1986, and

(¢} - alor any of the powers conferred by this Deed.
- Mo Liabiity a5 Morigagee In Possession
- Meither the Lender nor any Receiver shall be liable to account s a morigagee in pcsﬂseSSIEQH'

~ in respect of all or any part of the Charged Property or be liable for any loss upon realisation or '

- for any neglect, defaull or omission for which & morigagee in possession might otherwise be

liabls,

' 'POWERS OF THE LENDER

Extension of Powers

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

" payable for that purpose) on execution of this Deed.

‘Restrictions

_ Sections 93 aﬁd 193 of 'iha: La\&' éf F;réﬁe'&y Act 1925 shall ﬁét ag:iep!;y.to this Déed.”
.Pawer of Leasing

At any time after the security created by this Deed becomes enforceable, the Lender may'!eé:sé '

~or make arrangements to lease, at a premium or otherwise, and accept surrenders of leases '

without any restriction and in particular without the need to comply with any restrictions imposed .

by Sections 99 and 100 of the Law of Properly Act 1825,

Discretion

. accordance with this Clause § (Powers of the Lender) by the Lender or any Receiver may be :
- axercised or made in iis absolule and unfeliered discretion without any obligation o give
" reasons.

Delegation

. Each of the Lender and any Receiver shall have ful power to delegate (either ganéiéily' or
specifically) the powers, authorities and discretions confarred on it by this Deed (including the

. power of attorney} on such terms and conditions as it shall zee fit which delegation shall not

Any liberty or pc‘)wér' which may be exercised or a’ny. determination whic';h may' be made in g



L

preciuds gither the subse@ent exercise of such péwer; auﬁhoﬂfy or discration hy the Lender or

the Receiver iiself or any subsequeni delegation or revacation thereof,
investigations

if any event of default (howsoever described) in any agreement between the Lender and the

instruct any report (accounting, legal, vaiuation or other} on the business and affairs of the

.- Company which it considers necessary 1o asceriain the financial position of the Company. All |
fees and expenses incurred by the Lendsr in connection with such investigations shall be

| payable by the Company and the Company consents o the provision by the Lender of all

information in relation to the Company which the Lender provides to any person in relalion to

' ~ the preparation of any such report.

87

10

104

- Atany time after the security created under this Deed becomes énfer’ceahte, ot if fequasted o

10.2

- Power to Remedy

~if at any tima the Company daes n'ei.ciamp!y with any of its obligations under this Deed, the
. Lender may (but shall not be obliged o) rectify such default and the Company irrevocably

authorises the Lender, its employess and agenis, &t the Company's expense, 10 do all such

hings as are necessary of desirabie (o reclify such default.

APPOQINTIMENT OF RECEIVER

‘Appointment and Removal

- do so by the Company, the Lender may (by deed or otherwise and acting through s authorised

officer);

- (8)  =appoint one or more persons jointly or severally to be a Receiver of the whole or any

- part of the Charged Property;

(h)-'-_'. remove (so farasitis sawﬁuﬁiy'ah!e?) any Receiver(s) so appointed; and o

~{c) . appoint another person(s) as an additional or replacement Receiver(s).
‘Capacity of Receivers e
" Each Receiver shall be::':

{a) an agent of the Co'm';:}any which shall be solely responsible for his acts, defaults and .

liabilities and for the payment of his remuneration; and

o

" Company ocours then {while it is conlinuing), the Lender may iniliate an investigation of, andior
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1.1

b}

o)

@)

)

e

entitied to remuneration far his services at a rate to be fixed by the Lender from time to

time {without being imited to the maximum rate specified in Section 109(8) of the Law

of Property Act 1825).

- POWERS OF RECEWVER
- General Powers
| Evary Receiver shall have all the pawers':'

conferred by the Law of Properly Act 1825 on mortgagees in possession and receivers
-~ appointed under that Act;

set out in Schedule 1 1o the insolvency Act 1985; and -

~ conferred from time {o time on receivers by stalute.

Additional Powers

- in addition {o the pDWers referred to in Clause 11.1 {Gensra;’ Powers) a Recelver shaﬂ hévé the

npwer, at the cost of the Company and either in his own name or in the name of the Company

or {with the written approvat of the Lender} in the name of the Lendern

"(a}

(e)

to take possession of, coliect and get in all or any par of the Charged Properly in

- respect of which the Recelver was appointed;

o carry ©n, Manage or concur in carrying on and mahaging all or any part of the

. business of the Company;

to horrow or raise money and secure the p'ayment' of any money in pricrity to the

~ charges created by this Deed for the purpose of exercising his powers and/or defraying -

any costs or expenses incurred by him in such exercise,

o to sell, et, lzase or concur in selling, lelling or leasing and o vary the terms or -
- determine, surrender and o accept surrenders of leases or tenancies of or grant - |
- options or licences over all or any part of the Charged Properiy in any manner and on
~ such terms as he thinks fit. The consideration for any such transaction may consist of -
" cash or of shares or securities of another company (and the amount of such
 consideration 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;

to sever any fixdlures {Including trade and lenants ﬁxmr&é) from the property of which-

they form part, without the consent of the Company,

1
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. Receiver may determine;

12

12.1
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RUR

. to exsrcise all powers, rights andfor obligations under any coniract or agreement

forming part of the Charged Property;

to make and effect all repairs, renewals, improvements, and insurances; -

" to redeem any prior Security in respect of all or any of the Charged Property and to

- settle and pass the accounts of the holder of such prior Security and any accounts so |

settted and passed will, in the absence of manifest error, be conclusive and binding on

“the Company. All moneys paid to the holder of such Security in accordance with such :

accounts shall form parl of the Secured Obligations;

‘to promote the formation of subsidiaries of the Company for the pﬁz"pase of 'purch'as%ng,

leasing, Hcensing or otherwise acquiring interests in all or any of the assets of the N

Company and to arrange for any such subsidiaries to trade or cease to trade on such
terms 25 the Receiver thinks fil;

.- to take such proceedings and to make any ar’r&ngément or compromise '\,n.?ghich the _'

Lender or the Receiver may think fi;

‘to appoint managers, officers and agents at such salaries and for such periods as the

- to exercise in relation to al or any part of the Ch'argéd Property all such powers and - |

rights as he would be capable of exercising if he were the absolute beneficial owner of |

sl the Charged Property; andlor

{m)

to do all other acts and things as may be considered by the Receiver {o be incidental

~ or conducive to the above or otherwise expedient for or incidental or conducive to the

presarvalion, improvement of realisation of the Charged Property.

. APPLICATION OF MONEYS

- Alt moneys recelved or recoverad by the Lender or any Receiver pursuant to this Deed shall

{subject {o the rights and claims of any person having sscurily ranking in priorily o the security -

canstiiuted by this Dead) be applied in the following order:

BRC N

(o)

first, In satisfaction of, or provision for, all costs, charges and expenses incurred by the

Lender or any Receiver and the payment of the remuneration of any Raceiver,

second, in or towards payment of any debis or claims which are required by law to be '

paid in prefarence to the Securad Obligations, but only to the exient to which such debis

 or claims have such preference;

12



12.2

- t.h'irici, in or towards 'paiyment of all matters referred 1o in the first three paragfaphﬁ'bf '

Saction 108(8) of the Law of Property Act 1925 (other than the remuneration of the
" Receiver);

{d) - fourth, in or towards satisfaction of the Secured Obligations; and

(e) - fifth, any surplus shall be paid to the Company or any other person entitled thereto.

-Only fnoney actually paid by the Receiver to the Lender, or received or recovered by the Lendér B
© under this Deed, shall be capable of being applied in or towards the satisfaction of the Secured .
- Obligations and prior to salisfaction of the Secured Obligations in full, the Company shall have

 no rights in respect of the application by the Lender of any sums received, recovered or realised

o by the Lender under this Desd.

123

124

43

34

182

- Suspense Account

Until all Secured Obligations have been ifrevacably and unconiditionally paid and discharged in -

- full, the Lender and any Recelver may place and keep for such time as i thinks prudent any .

monsys recelved, recovered or realised under or by virtue of this Deed in 2 separate or

-suspense account to the credit of either the Company or of the Lender without any obligation

to 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 - B

rate,

Avoidance of Payments

i the Lender reasonably sbhsidem that ainy' amount p.aid or credited té' .é! is capabie of being .

avoided or reduced by virtue of any bankruplcy, insolvency, liguidation or similar taws, the

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

- such amount shall not be considered to have been irrevocably paid,

- PROTECTION OF PURCHASERS

Receipis

The receipt of the Lender or its dé!égate ar any Recéi‘\ker shall be conclusive discharge o a

Cpurchaser in any sale or disposal of any of the Charged Properiy.

Protection of Purchasers

|  No purchaser or other parson diaa%ing.w&h the Lender or its deiegate ér'fany Receiver shall be

bound to Inquire whether the right of the Lender or such Receiver lo exercise any of ils powers

13
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141

has arisen or become exercisable or be concerned with any notice to the contrary, or be

cancerned io see whsther any such delegation by the Lender shall have lapsed for any reason

.- or have been revoked.
POWER OF ATTORNEY
) 'Appaintmeﬁi

" The Company, by way of security and to mora fully secure the performance of its obligations

under this Deed, irrevocably appoints the Lender, each person to whom the Lender shall from

~ fimeto time have delegaled the exercise of the power of aliorney conferred by this Clause and

" any Receiver jointly and severally to be its altorney and in its name and on its behalf to exacute,

dediver and perfect all documents and {o do all things which the atiormey may consider to be

' necessary fon

~14.2

.

151

482

(@) carrying o.ut any Gtﬂigatién impnsad on the' Co’mp’any by this Deed that the Cnmpany.
" has failed to perform after having been notified of such failure to perform (including the :

" execution and delivery of any deeds, charges, assignments or other securily and any 3
transfers of the Charged Property); and '

~{b) . ‘enabling the Lender and any Receiver to exercise any of the powers conferred on them

- by or pursuant to this Deed or by law,
Ratification

The Company ralifies and canfirms and agrees lo fatify and confirm 2l things done and all

documents executed by any allorney in the exercise or purporied exercise of all or any of his

| DOWErS.

. CONTINUING SECURITY =

The security created Dy or pursuant to this Deed will be a caniinuingseéuriiy for the Se'cﬁ'red
Obligations notwithstanding any intermediate payment or seillement of all or any part of the

Secured Obligations or other matter or thing whatsoever and will be without prajudice and in

- addition to and shall not marge with any other right, remady or security which the Lender may

hold at any time for the Secured Obligations and will not be affected by any release,

- - reassignment or discharge of such other rght, remedy or security.
. Settlements conditional

. Any release, discharge or settiement between the Company and the Lender shall be conditional S

upen no security, disnosition or payment to the Lender by the Company or any other person

14
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47

 being void, set aside or ordsred to be refunded pursuant to any enactment or law relating to
.. bankruptcy or insolvency or for any other reason whatsoever, and if such condition shall not be

 fulfilied the Lender shall be entiled to enforce this Deed subsequently as If such release,

discharge or settierment had not occurred and any such payment had not been made.

GCURRENCY

" For the purpose of of pending the disdhakg'e of the Securad Obligations, the Lender may, in its

sole discretion, convert any moneys received, recovered or realised in any currency under this -

Deead (inciuding the proceeds of any previous conversion under this Clause) from their existing
currency into any other currency at such rate or rates of exchange and at such time as the
Lender thinks fit.

CINDEMMNITY

" The Company shall, notwithstanding any release or discharge of all or any part of the security

constituted by this Deed, indemnify the Lender, its agents, aliorneys and any Receiver apainst '

any action, proceeding, claim, loss, liability and cost which it may sustain:

in them by this Deed {or by law); and/or

-~ {b) ~in connection with or otherwise relating to this Deed.

18

181

182

483

- MISCELLANEQUS -
Perpetuity Period

- The perpetuity period under the rule against perpetuities, if applicable to this Deed, shall be the

' period of one hundred and twenty five yaars from the date of this Deed.

‘Remedies and Waivers

(@) . inthe exercise (or purported exercise) of any of the rights, powers or discrations vested o

No fallure on the part of the Lender to exercise, or any delay on its p'art in exercising, ény righ'l N

- or remedy under this Deed shall operate as a waiver thereof, nor shall any single or partial

or any other right or remedy under this Daed.

‘No Liability

hNone of the Lender, its delegaie{é) nerﬁénee(s) or any Receiver shall be liable for ahy ioss by

reason of (a) taking any action permitied by this Deed or {b) any neglect or default in connection

15

© exercise of any right or remedy under this Deed preclude any furthar or other exercise of that '-



“with the Charged Property or (c) taking possession of or realising all o any part of the Charged B

' Froperty, except in the case of gross negligence or wilful defauli upon its part.

184

Partial Invalidity

If, at any time, any prcvisionlof this Deed is or heca'mes itegal, invalid or unenforceable ih any

_ ' “respect under the law of any jurisdiction, neither the legalily, 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 securily intended to be

20

il

22

22.1 .

22.2

22.3

created by or pursuant to this Deed is invalid, unenforceable or ineffective for any reason, that

shall not affect or impair any other part of the security,

- NOTICES

. Any notice or communication under this deed or any dther Finance Document created by or B

' under this Deed shall be given in accordance with the terms of Clause 15 (Communications) of

the Loan Agreemaent.

COUNTERPARTS

. This Dead may be execited in any number of counterparts, each of which is an originall and all _'

of which together evidence the same agreement.

GOVERNING LAW
.'This Deed is governed by and shall be construed in accﬁrd.anca with En‘giish'!aﬁw,

- GJURISDICTION

English Courls

The courts of Eﬁg!an’d have exclusive juris@dictimh'to settle any disputés (a "Désp.ute.“) arising

- out of, or connected with this Deed (including a dispute regarding the existence, validity or '

- termination of this Deed or the consaquences of its nullity).
Convenient Forum

_The parties agree that the courts of England are the most appropriate and convenient courts to _

seitie Disputes between them and, accordingly, that they will not argue to the conltrary,

. Exclusive Jurisdiction _



' This Clause 22 is for the benefit of the Lender only. As a result and notwithstanding Clause -
' 22.1 (English Courls), it does not prevent the Lender from taking proceedings relating to a
Dispute in any other courts with jurisdiction. To the exient allowed by law the Lender may take

concurrent proceedings in any number of jurisdictons.

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

B .-and is delivered by them on the dale first specified above.

i



. SCHEDULE 1

. ThePropetty |
Property 'Addres's Ti’ﬂé No. Freahaidﬂ_eas;ehclﬂ Owner
fand south of 28-39 { Unregistered. Freshold Brick By Brick Croydon
Drovers Road Root conveyance being Lirnited

South Croydon
CR26PR

a conveyance dated 13
January 1836 made
between Willilam Henry
St and Kate Smith (1),
Arthur Langiord Sl and
William Henry Still (2)
and The Mavor
Alderman and
Burgesses of the .~
Borough of Crovdon.




. SCHEDULEZ -

' Charged Contracts

Brief daescription of | Date of Charge& Original Parties to Charged Contract
Charged Contract Contract '
1
2
3
4
18

19



. SCHEDULE3 .

. Nofices of Assignment

" Form of Notice of Assignment to Insurers . -

| To: [!n’sure!j

"_Date:{ 1

‘Dear Si;s

We give niotice that pursuant to a security agreement dated { ] (the "Security Agresment™) we have

-assigned {o [Lander] {the “Lender™) all our right, title and interest in and to the proceeds of linsert

_ details of refevant insurance polficy] (the "Policy™.

'\Nith effect from your receipt of this notice we instruct y'ou o '

1 name the Lender as co-insured in relation to the Policy {but@itﬁaut liability for the Lender to
pay premiumy) and in addition endorse on the Policy the provisions set out in the altachment to
this notice; and

2 disciose o the Lender, without further apprc‘#ai from 'uﬁs', such information regarding the Policy
- as the Lendar may from time to time request and {o send it coples of all notices issued by you
under the Policy.

* With effect from your receipt of this notice all rights, interests and benefits whatsoever accruing to or

for the benefit of ourselves arising from the Policy (including all rights {o compel performance) belong
to and are exercisable by the Lender.

This letter is governed by English law.

" Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy

letter and returning the same to the Lender at [Address].

" Yours faithully

_ Authorised Signatory

for and on behalfof

20



[Company]

ENDORSEMENT =

. The Pci'icy shall contain the following pm\éisians or endorsements:

1T 18 HEREBY CONFIRMED AND AGREED:

that[ ] {the "Lender”) and 'any SuCCessor of assignee named as co-insured in _

. refation to the Policy but without liability for the Lender to pay any premium;

that the cover afforded by the Policy applies o [insest short descriplion of the prepeﬁies/asséfé '
- of the insured (o which the Policy relales] (logether the “Properties and Assets”) of which

finsert name of Company] (the “Insured”) is the legal owner,

" that any payments made in respect of claims in relation to the Properties and Assets shall, - -

. unless otherwise notified by the Lender, be made to the Company and we agree to nolify the

Lender of such payment, and

| that the interest of the Lender in the F’e!icy shall hot be prejudiced by any act or negﬁast of the

Insured or the occupler of any building insured under the Policy and the insurer shall not allow

~ the Policy to lapse without the Lender being notified in writing and being given a period of at
- least 30 days from the date of receipt of such nolice during which it can rectify any defects

. andfor pay any additional premium,

S 21



- {Ori copy only:] o

Form of acknowledgement from Insurer

- To:[Lenden

| Date: il

We acknowledge receipt of a notice dated " ]relating to the Policy (the *Nofice") and

confirm that we have not received notice of any previous assignments of or charges over the Policy '

- and that we will comply with the terms of the Notice and the endorsement attached fo that Notice.

- for and on behalf of

" [insurer]

2



'_To:':'

Form of Notice to Counterparties of Chargeﬁ Contracts

[rame and address of counterpartyl

. Dated: [dale]

Dear Sirs,

[here identify relevant Charged .Gém?'racf] [the "Contract'] made between (1) {Ce?npan}f} {the

"Company" and {2} [hefe insent name of counlerparly]

o We, [Company] hereby notify you that by a legal charge dated fdatej(thé "Legal Cha?ge") made by fhe -
o 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 2l of the Company's N

_ rights, title and interest in the Contract as securily for certain obligations now or hereafter owed by the .

- Company to the Lender.

. Wae further notify and Errevecabily and 'uncandi!iana%!y instruct and authdrise youthat - -

save for any non-material, administrative or typographical amendmenis, the Company 'm'ay not o
~agree to amend, modify or terminate the Contract without the prior written consent of the
~Lender;

" subject to paragraph 1 abova, you miay' continue to deal with the Company in relation to the -

Contract unii! you receive written notice to the contrary from the Lender. Thereafter the

-Company will cease (o have any right to deal with vou in redation o the Contract and therefore -
3 _ from that time you should deal only with the Lender;

you are authorised to disclose information in relation to the Contract to the Lender on request

without any enquiry by you as lo the justification for such disclosure or reference o or further

- " autharity from the Company;

B feilawing the occurrence of an Event of Default and notice frbm the Lender to du.sa, you must
. pay or release all monies to which the Company is entitled under the Coniract direct to the

- Lender to the following account | 1 {and not to the Company)

uniess the Lender otherwise agrees in writing;

23



5 you must supply co;éiﬁes of all notices and other information under the Confract to the Lender; .
~oand

& . the provisions of this notice may anly be revoked with the written consent of the Lender.

Please éign% 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 to the terms set out in this nbiice.a.nd to act in accordance with it provisidns; and
By 'you' have not received notice that the Company has assigned its rights under the Coniractto a
- third party or craated any other interest (whather by way or security or otherwise) In the Contract

~ in favour of a third party.

The provisions of this notice and all non-contractusl obligations a'rising.undér it are governed by English
- faw,

 Yours faithfully,

- forand on behalf of
- fCompany/

_.[te %ﬁe éﬁdmsﬁ'&d.m-ﬁ szopy'n.otiz;;e} | |
~ To:  The Mayor and Burgesses. of the Lenld;onié EoroQgh of .Croy'ddh. i
- ce. .{Comp'any} : '
We he.reny ac:knowlédge re'ceépf df liﬁ:é.above noﬁcé and confirm ous égreame’nt o éhé rhéfters 'sét éiﬁ | _ :
in paragraphs A and B above,
B '. for and on behalf of [name of counterparty]

| Dated: [daie]

24



EXECUTION PAGE
- The Cérﬁgang -
. EXECUTED as a DEED by BRICKBY - -
- BRICK CROYDON LIMITED o

acling by:

- Director wiiness -

Full Name: (L) LAV

. Full name: ﬁ‘s&’{; ' CWE?-E’J.

Address:

Occupalion: ugps o oERfEeals
* The Lender -

Executed by T

" LONDON BOROUGH OF CROYDON
by affixing is common seal

_in the presence of

" Authorised Officer

~ Seal Number
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