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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9578014

Charge code: 0957 8014 0029

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th January 2019 and created by BRICK BY BRICK
CROYDON LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 8th February 2019 .

Given at Companies House, Cardiff on 11th February 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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BRICK BY BRICK CROYDON LIMITED

AND

THE MAYOR AND BURGESSES OF THE LONDON

BORCGUGH OF CROYDON
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in relation to Wandle Multi-Storey Car Park
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THISDEED s madeon 7%  JornOns 2019
by

(1) BRICK BY BRICK CROYDON LIMITED incorporated and registered in England and Wales
with eompany number 08578014 whose registered office is-at Bernard Weaathetill House, 8 Mint
Walk, Croydon, CRO 1EA (Company)

{2) THE MAYOR AND BURGESSES OF THE LONDON BOROUGH OF CROYDON of Bernard
Weatherill House, 8 Mint Walk, Croydon CRO 1EA {Lender)

iT 15 AGREED as foflows:
1 DEFINITIONS AND INTERPRETATION
.1 Definitions

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

"Charged Contracts” medans cach of the contracts brief particulars of which are set out in
Schedule 2 (Charged Coniracts) (if any}, each other Lease and any other eontract designated

as such by the Lender.

“Charged Property” means all the asseis 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 Deed,

‘Finance Documents” means the Loan Agreement, the Security Documents and any other
document desijgnated as a "Finance Document” by the Lender and the Company under the

Loan Agreement, as amended, novated, supplemented, extended or restated from time to time.
“Financial Collateral” shall have the same meaning as in the Financial Collateral Regulations.

“Financial Collateral Regulations” means the Financial Collateral Arrangements (No. 2)
Regulations 2003 (3.1, 2003/3226).

‘Insurance Policy” means any pelicy of insurance and caver note in relation to the Property in
3 y poelicy . : perly

which the Company may from time to time-have an interest.

“Leases” means.all leases now and from lime to time affecting the Propeity, togethar with any

further leases, sub-leases, licences or fighis to occupy granted by the Company in respect of
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the Property or any part thereof, as such may be amended, varied -or supplemented from time

to time.

“Loan Agresement” means the loan agreement dated 11 December 2018 and made between

the Company and the Lender providing for a loan facility of a maximum. of £34,382,475.

“Notice of Assighment” means a notice 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
Lender and the Company.

"Property” means the property or properties specified in Schedule 1 (The Property) and any
buildings or fixtures now or at any time at the Property, including all Related Rights.

“‘Keal Property” means:
{8) any freehold, leasehold or immoveable property; and

(b} any buildings; fixtures, fittings, fixed plant or machinery from time to time situated on or

forming part of that freehold, leasehold of immoveable property,
fncluding 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 sale of any part of that asset;

{b) all rights under any licence, agreement for sale or agreement for lease in respect of

thiat asset;

(6} all rights, benefits, claims, contracts, warranties, remedies, security, indemnities or

covenants for title in respect of that asset; arid
{d) any incame, foneys and proceeds paid or payable in respect of that asset.

“Secured Obligations” means all present and future obligations and liabilities of the Company
to the Lender, whether actual or conlingent and whether owed jointly or severally, as principal
or surety or In any other capacity and whéther or not the Lender was an original party o the
relevant transaction and in whatever name or style, together with all costs, charges and
expenses incurred by the Lenderin connection with the protection, preservation or enforcement

of its respectivé rights or any other document evidencing or securing any such liabilities.

Legai02870560583v 1 [EJH1], 2




“Security” means any mortgage, charge, pledge, lien or other security interest securing any

gbligation of any persoh or any other agreement or arrangement having a similar effect.

1.2 Interpretation

In this Deed:

(a)

(b)

{c)

(e)

(f)

(g)

(hy

(i

slause and schedule headings are for convenignce of reference only and shall not affect

the: sonstruction of this Deed:

references to. Clauses and Schedules gre references to the clauses of and schedules
fo this Deed;

raferences to this Deed, the Loan Agreement or any other agreement ¢r instrument

shall be construed as references to that-agreement or instrument as amended, novated,

supplemented, extended or restated;

references to a person shall be construed to include that person’s assigns, transferees
or successors In title and shall be construed as including any individual, firm, frust,
partnership, joint venture, company, corporation, unincorporated body of persons or

any state or agency thereof, whether or not having separate: legal personality;

references to a. provision of law are references to that provisioh as amended or re-

enacted;

wards impaortirig the singular shall include the plural and vice versa and words denoting

any gender shall include all genders;

the words “including” shall.not be construed as limiting the generality of the words

preceding it;

wheraver this deed states that the Company must not take a particular step without the
consent of the Lender, the-Lender has dizcretion whether to give.its consent and can

impose conditions on any such censent it gives; and

an Event of Default is "eontinuing™ if it has nol.been waived in writing by the Lender.

1.3 Third Party Rights

A person who is not .a party to this Deed has ne right under the Contracts {Rights of Third

Parfies) Act 1999 or otherwise 1o efiforce or enjoy the benefit of any term of this Deed.

1.4 Incorporation of Terms

Legal 27056058 3vI E4H1] 3



1.5

1.8

3.1

The terms of the Loan Agreement and of any side letters between &riy of the parties thereto are
incorporated in this Deed to 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 (Miscellaneous Provisions) Act 1989.
Inconsistency bietween this Deed and the Loan Agreement

If there is any inconsistency between any provision of this Deed and any provision of the Loan

Agreement, the provision of the Loan Agreement shall pravail.
Effect as a Dead

This Deed is intended to take effect as a deed, notwithstanding that the Lender may have

-executed it under hand only.

COVENANT TO PAY

The Company as primary obligor and not merely as surety, covenants with the Lender that it

will pay, discharge and perforti the Secured Obligations when due and démanded and in the

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

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

the payment and discharge of the Secured Obligations:
(&) Property

by way of first legal mortgage the Property;
(by Real Property

by way of first fixed charge:

(i all present and future rights, licences, guarantees, rents, deposits, contracts,

covenanls and warranties relating to sach Properly; and

{ii) any Real Property {including the Property, if riot effectively mortgaged under

Clause 3,1{g) above).

{c) Insurance Policies

-Legalti2d 70560683y {IEJHT] 4



3.2

3.3

4.1

4.2

to the exient not effectively assigned under Clause 3.2(h), by way of first fixed charge
all moneys from time fo time payable to the Company under or pursuani fo the
Insurance Policies including without limitation the refund of any premiums provided that

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

to the extent that Charged Contracts and also any and all damages, compensation,
remuneratior, profit, royalties, fees, rent of income which the Company may derive
from or be awarded or entitled to in respect of the Charged Contracts are incapable for
any reason of being effectively assigned pursuant to Clause 3.2(a) (Assignment of
Charged Conitracts), by way of first fixed charge the Charged Contracts and also any
and all damages, compensation, remuneration, _proﬁt, rovalties, fees, rent or income
which the Company may derive from. or be awarded or entitled to in respect of the

Charged Contracts.

Security Assignment

The Company with full title guarantee -assigns to the Lender as continuing security for the
payment and discharge.of the Secured Obligations all of its rights, title, interest and benefit from

time to time in and to:

(a) the Charged Contracts and also any and all damages, compensation, remuneration,
profit, royalties, fees, rent or income which the Company may derive from ot be
awarded or entitled to in respect of the Charged Contracts; and

{b) the Ihsurance Policies.

To the extent that the Charged Property constitutes Financizl Collateral, the Company agrees
that such Charged Property shall, following the goourrence of an Event of Default which is
continuing, be held or desigrated so as to be under the control of the Lender {or by a person
acting on its behalf) for the purposes of the Financial Collateral Regulations.

NEGATIVE PLEDGE

Save as permitted pursuant to the Loan Agreement:

the Cormpany shall not create or permit to subsist any Security over any of the Charged

Property, other than Permitted Security; and:

the Company shall not part with possession of any freshold or leasehold interest in the Charged

Property, grant or agree to grant any option or any licence, tenancy or other right of occupation

Legall2# 70560583 [EIHA 5




5.1

5.2

5.3

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
connection with the Charged Property provided that such restrictions shall not be construed as
a l[imitation on the powers of any receiver appuointed urider this Deed and being an-agent of the

Company and the Lender may grant or accept surrenders of leases without restriction.
PERFECTION OF SECURITY
Land Registry

The Company and the Lender shall apply to the Land Registry for the registration against each
of the registered tittes specified in Schedule 1 (The Property) (and against any title to any
unregistered property specified in Schedule 1 (The Properiy} which is or oughit to be the subject
ol a first registration of title at the Land Registry at the date of this Deed) of:

{a) the 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 a written consent sighed by the praprietor
for the time being of the charge dated in favour of The Mayor and

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

(b} a note 1o the effect that the Lender is under an obligation to make further advances.
Further advances
{(a) The Lender covenants with the Compariy that it shall perfarmi its obligations 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 to the Company

urider the Loan Agreemerit shall be deemed to be incorporated in this Deed forthe
purposes of section 94(1){(c} of the Law of Property Act 1925,

First registration

If the title to the Property is not registered al 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 written consent of the Lender. For the aveidance of doubt no breach of this provision shall
be caused by.any manifest error of the Land Registry.
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54

55

6.1

Cautions against first registration and notices

Whether or not title to the Property is registered at the Land Registry, if any caution against first
registration or any notice (whether agreed or unilateral) is registered against the Company's
fitie to the Property, the Company shall immediately provide the Lender with full particulars of
the circumstances refating to such caution or notice. If such caution or notice was registered to
protect a purported interest the creation of which is not permitted undef this tegal mortgage, the
Company shall immeadiately ahd at its own expense take such steps as the Lender may require

to ensure that the caution or notice, as. applicable, is withdrawn or cancelled.
Notices of Assignmeant

{a) The Company shall immediately following the execution of this Deed (and as soon as
possible upon the obtaining of any Insurance Policyy give notice in the form set out in
Schedule 2 {Form of Notice of Assignment to fnsurers) to each insurer with whom the
Company has an Insurance Policy of the assignmerit 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 ar acknowledgement
to the Lender in the form set out in Schédule 2 {(Form of Acknowledgement from

Insurers).

{b) The Company shall {in the case of Charged Contracts entered into prior to the date of
this Deed} immediately following the executian of this Deed or {in the case of Charged
Contracts entered into after the date of this Deed) promptly following entry into any
Charged Contracts give notice in the form set out in Schedule 2 (Forim of Notice fo
Counferparties of Charged Contracts) fo eath customer with whom the Company has
a Charged Cantract of the assignment of the Company's rights and interest ir and under
such Charged Contract and shall use reasonable endeavours to procure that each
addréssee of such notice will promptly provide an acknowledgement to the Lender in

the form set-gut in Scheduie 2.
FURTHER ASSURANCE

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

fegsonably require for:
(a) creating, perfecting or protecting the Security intended to be created by this Deed; and

(b) facilltating the realisation of any of the Charged Property ar the exercise of any tfight,
power or discretion exercisable by the Lender or any Reoeiver in respect of any of the

Charged Property,
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7.1

7.2

8.1

8.2

including the execution of any security or other document (in such form as the Lender may
reasonably reguire), the giving of any notice and the making of any registration which the
Lender may reasonably think expedient.

UNDERTAKINGS
Goodwill

The Company covenants and agrees 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 authority to any person to use its company riame, trade name-or

business name orany other business asset which will materially and adversely affect the value

of the goodwill of the Company;

Charged Contracts

The Gempany covenants and agrees with the Lender that it will, during the continuance of the
security constituted by this Deed:

(&) perform all its obligations under the Charged Contracts in a diligent and timely manner;

(b} notmake or agree to make any amendmenis or modifications to the Charged Contracts
of waive any of its rights under the Charged Contracts or exercise any right to terminate

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 ahy time after

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

At any time after the security created under this Deed becomes enforceable, the Lender may,

without notice to the Company and whether or riot it has appointed a Receiver, exercise:

{a) all or any of the powers, authorities and discretions conferred on mortgagees by the
Law of Property Act 1925 {as varied or extended by this Deed);

{13) all of the powers conferred on.the holder of a qualifying floating charge (as defined in

Legal02d 70560685 [EJH1] B



8.3

9.1

9.2

9.3

8.4

the Inselvency Act 1986) by the Insolvency Act 1986; and
{c) all or-any of the powers conferred by this Deed.
Mo Liability as Mortgages in Possession

Neither the Lender nor any Recsiver shall be liable to accournt as a mortgagee in possession
in respect of all or any part of the Charged Property or bie liable for any loss upon realisation or
for any neglect, defaulf or omission for which a mortgagee in possession might otherwise be

liable.
POWERS OF THE LENDER
Extension of Powers

The power of sale conferred on the Lender and on any Recelver by this Deed shall operats as
a variation and extension of the staiutory power of sale under Section 101 of the Law of Property
Act 1925 and such power shall arise (afid the Secured Obligations shall be deemed due and

payable forthat purposej on execution of this Deed.

Restrictions

Sections 93 and 103 of the Law of Property Act 1825 shall not apply to this Deead.
Power of Leasing

At any time after the security created by this Deed becomes enforceable, the Lender may lease
or make arrangements 1o 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 Property Act 1925,

Pseretion

Any liberly or power which may bé exercised or any determination -which may be made in
accordance with this Clause 9 (Powers of the Lender) by the Lender or any Receiver may be
exercised or made in its absolute and unfeltered discretion without any abligation to give

reasons.
Delegation

Each of the Lender and any Receiver shall have full power to delegate (either generally or
specifically) the powers, authorities and discretions coiferred an it by this Deed (including the

power of atforney) on such terms and conditions as it shall see. fit which delegation shall not
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8.6

9.7

10

101

10.2

preclude either the subsequent exercise of such power, authority or diseretion by the Lender or

the Receiver itself or any subsequent delegation or revocation thersof.
Investigatiocns

If any event of default (howsoever described) in any agreement between the Lender and the
Gompany ocours then (while it 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
Compariy which it congiders necessary to ascertain the finaricial 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 fo the provision by the Lender of all

information in relation to the Coimpany which the Lender provides to any parson in relation 1o

the preparation of any such report.

Power to Remedy

If at any time the Company does not comply with any of its obligations under this Deed, the
Lender may (but shall not be obliged to) rectify such default and the Company irrevacably
authorises the Lender, its employees and agents, at the Company’s expense, to do all such

things as are necessary or desirable to rectify such default:

APPOINTMENT OF RECEIVER

Appointment and Removal

At any time after the security created under this Deed becomes enforceable, or if requested to
do so by the Company, the Lender may (by deed or otherwise and acting through its authorised
officer):

{a) appoint cne or more persons. jointly or severally to be a Receiver of the whole or any.

oart of the Charged Property;
(b) remove (so far asitis .Fa'v;rfU!iy able) any Receiver(s) so appointed; and
() appoint another perscn{s) as an additional or replacentent Receiver(s).
Capacity of Receivars
Each Receiver shall be:

(a) an-agent of the Company which shall be solely responsible for his acts, defaults and

liabilities and for the payment of his remuneration; and
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(b)

entitted to remuneration for his services at a rate to be fixed by the Lender from time to
time (without being limited to the maximum rate specified in Section 109(6) of the Law
of Property Act 1925).

11 POWERS OF RECEIVER

114 General Powers

Every Receiver shall have all the powers:

(=)

(b)

(c)

conferred by the Law of Property Act 1925 on mortgagees in possession and receivers

appointed under that Act;

set out in Schedule 1 fo the Insclvency Act 1986; and

conferred from time to time on receivers by statute.

11.2  Additional Powers.

In addition to the powers referred to in Clause 11.1 (General Powersy a Receiver shall have the

power, at the cost of the. Company and either in his own name orin the name of the Company

or (with the written approval of the Lender) ini the name of the Lender:

(@)

(b)

(€}

{d)

(e)

to take possession of, collect and get in all or any part of the Charged Property in
respect of which the Receéiver was appointed;

to carry on, matage. or coneur in carrying on and rianaging all or gny part of the

business of the Company;

te borrow 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

any costs or expenses incurred by him in such exercise:

o sell, lel, lease or concur in selling, lefting ofr leasing and to véry the terms or
determine, surrender and to accept surrenders of leases or tenancies of or grant
options or ticences over all or any part of the Charged Property 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 dependetit on profit or turnover of be determined by & third party)

and rmay be payablein a lump sum or ininstalments;

to sever any fixtures (including trade and tenants fixtures) from the property of which

they form pait, without the-consent of the Company;
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®

(g)

{h)

(i)

0

k)

(1)

{im)

to exercise all powers, rights and/or obligations under any contract 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 ainy accounts so
settled 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 irt-accordance with such

accounts shall form part of the Secured Obligations;

to promote the formation of subsidiaries of the Company for the purpose of purchasing,
l&asing, licensing or otherwise @cquiring interests in all or any of the assets of the
Company and to arrange for any such subsidiaries to trade or cease to trade on such

terms as the Receiver thinks fit;

to take such proceedings and to make any arrangement or compromise which the

Lender or the Receiver may think fit;

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

Receiver may determing;

to exercise.in relation to alt or any part of the Charged Property all such poweérs and
rights &@s he would be capable of exercising if he were the absolute beneficial owner of

the Charged Property; andfor

1o do all other acts and things as may be considered by the Receiver to be incidental
or conducive to the above or otherwise expedient for ot inciderital or conducive to the

preservation, improvement or realisation of the Charged Property.

iz APPLICATION OF MONEYS

121 All maneys raceived or recoverad by the Lender or-any Recejver pursuarit to this Deed shall

(subject to the rights and claims of any person havihg security ranking in priority to the security

constituted by this. Deed) be applied in the following order:

(a)

(b)

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

Lender or any Receiver and the payment of {he remuneration of any Receiver,

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

paid in preference to the Secured Obligations, but only to the extent to which such debts

or dlaims have such preference;
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12.2

12.3

12.4

13

13.1

13.2

{c) third, in or towards payment of all matters referred to in the first three paragraphs of

Section 109(8) of the Law of Properiy 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 money aclually paid by the Receiver to the Lender, or received or recovered by the Lender
under this Deed, shall be capable of being applied it 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

by the Lender under this Deed.

Suspense Accaunt

Until all Secured Obligations have been. irrevoeably and unconditionally paid and discharged in

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

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

susperise 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 & fair market

rate.

Avgidance of Paymants

If the Lender reasonably considers that any amount paid or credited to it is capable of ﬁeing
avoided or reduced by virtue of any hankruptey, insolvency, liquidation or similar laws, the
lfability of the Company under this Deed-antd the security constituted hereby shall continug and

stch amount-shatl not be considered to have been irrevocably pald. .
PROTECTION OF PURCHASERS
Receipts

The receipt of the Lender or its delegate or.any Receiver shall be conclusive dischargs to a

purchaser in any sale of disposal of any of the Charged Property.
Protection of Purchasers

No purchaser or other person dealing with the Lender or its delegate or any Receiver shall be

bound to inquire whether the right of the Lender or such Receiver to exercise any of its powers

Legaldp#7n560543v1 [EIH1] 13



14

14.1

14.2

15

18.1

15.2

has arisen or become exercisable or be concerned with any notice fo the contraty, or be
concerned to see whether any such delegation by the Lender shall have lapsed for any reason

or have beeri revoked.
POWER OF ATTORNEY
Appointment

The Company, by way of security and to more fully secure the performance of its obligations
under this Deed, irrevocably appoints the Lender, each person to whom the Lender shall from
time to time have delegated the exercise of the power of attorney conferred by this Clause and
any Receiver jointly and severally to be its attorney and in its name and on its behalf to execute,
deliver and perfect all documents and fo do all things which the attorney may consider to be

necessary for:

(=) carrying out any obligation imposed on the Company by this Deed that the Company
has failed to perform after having been notified of such fdilure to perform (including the
execution and delivery of any deeds, charges, assignments or othér security and any

transfers of the Charged Property); and

(o)) 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 ratifies and confinms and agrees to ratify aind confirm all things done and all
docurnents executed by any attorney in the exercise or purported exercise of all or any of his

DOWETS.
CONTINUNNG SECURITY

The security created by or pursuarit to this Deed will be a continuing security for the. Secured.

Obligations notwithstanding any intermediate payment or setlement of all or any part of the

Secured Obligations. or other matter or thing whatseever 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 at any time for the Secured -Obligations and will not be affected by any release,

reassignment or discharge of such other right, remedy or security.
Settlemenis conditional

Any release, discharge or settlerent between the Company and the Lender shall be conditional

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

Leqal02#70560583v 1[EJHT] 14
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17

18

18.1

8.2

18.3

being void, set aside or ordered to be refunded pursuant fo any enactment or law relating to
bankruptey or insolvency or for any other reason whatsoever, and If such condition shall not be
fulfilled. the Lender shall be entitled to enforce this Deed subsequently as if such. release,

discharge or sgtlement had not oceurred and arny such paymerit had not been made.
CURRENGY

For the purpose of or pending the discharge of the Secured Obligations, the Lender may, in its
sole discretion, convert any moneys received, recovered or realised in any currency under this
Deed {including the proceeds of any previous conversion under this Clause) from their existing
gurrency into any other currency at such rate or rates of exchange and at sdsh time as the
Letider thinks fit.

INDEMNITY

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, attorneys and any Receiver against

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

{(a) inthe exercise (or purported exercise) of any of the rights, powers or discretions vested

in them by this Deed (or by law); and/or
{b} in connection with or otherwise relating to this Deed.
MISCELLANEOUS
Perpetuity Period

The perpetuity period under the rule against perpetulties, if applicable to this Deed, shall be the
petiod of one hundred and twenty five years from the date of this Deed.

Remedies and Waivers

Ne failure on the part of the Lender to exercise, or any delay on its part in exercising, any right
or remedy under this Deed shall operate as a waiver theredt, nor shall any single or partial
exercise of any right or remedy under this Deed preclude any further or other exereise of that

or any other right or remedy under this Deed.

No Liability

‘None of the Lender, its delegate(s) nominee(s) or any Receiver shall be liable for any loss by

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

Legalo2#7 05605651 [EH1] 15



18.4

19

20

21

22

22.1

22,2

223

with the Charged Property or {c) taking possession of or realising all or any part of the Charged
Property, except in the case of gross negligence or wilful default upon its part.

Partial invalidity

If, at any time, any provision of this Deed is or becomes illegal, 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
created by or pursuant to this Deed I8 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 other Finance Document created by or
under this Deed shall be given in daccordance with the terms of Clause 15.(Communications) of

the Loan Agreement.
COUNTERPARTS

This Deed may be executed in any numiber of counterparts, each of which is an ariginal and all

of which together evidence the same agreement.

GOVERNING LAW

This Deed is governed by and shall be construed in accordance with English law.
JURISDICTION

English Courts

The courls of England have exclusive jurisdiction 1o setlie any disputes (a "Dispute”) arising
out of, or connected with this Deed (including a dispute regarding the existence, validity or

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

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

settle Disputes between them and, accordingly, that they will not argue o the contrary.

Exclusive Jurisdiction

LegaliZ#70560685v HEJHT] 16



This Clause 22 is for the benefit of the Lender only. As a result and notwithstanding Clause
22.1 {English Couris), it does not prevent the Lender from taking proceedings relating to a
Dispute in any other courts with jurisdiction: To the extent allowed 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 delivered by them on the date first specified above.

Legal0Z#705660563v1[EJH1] 17



SCHEDULE 1

The Property

Property Address Title No. Freehold/i.easehold | Qwner
t.and at Wandle Road and 8GL8005 | Freehold Brick By Brick Croydon
Sheldon Street Croydon Limited

Legal0S# 70560583 1[EJH1]
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SCHEDULE 2

Charged Contracts

Brief description of | Date of Gharged . Original Parties to Charged Contract
Charged Contract Contract

1

2

3

4

5

Legal2# (15605831 [EJH1)
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SCHEDULE 3

Motices of Assignment

Form of Notice of Assignment to Insurers
To: [insurer]
Date: [ ]
Dear Sirs

Ve give notice that pursuant to a security agreement dated [] (the "Security Agreement”) we have

assigned to [Lender] (the “Lender”) all our right, title and interest in and to the proceeds of [insert

details of relevant instirance policy] (the "Policy”™).
With effact frorm your receipt of this notice we instruct you to:

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 out inf the attachment to

this notice; and

2 disclose to the Lender, without further approval from us, such information regarding the Policy
as the Lender may fromi time to time request and to send it copiés of all notices issued by you
urnder the Paolicy.

With. effect from your receipt of this notice all rights, interests and benefits whatsoever aecruing to or
for the benefit of ourselves arising from the: Policy {(including all rights to 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 Taithfully

Authorised Signatary

Legall2470560583v T [EJHAT
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for and on behalf of

[Company]

ENDORSEMENT
The Palicy shall contain the following previsions or endorsements:
IT IS HEREBY CONFIRMED AND AGREED:

1 that 1 (the “Lender”) and any successor or assignee named as co-insured in

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

2 that the cover afforded by the Policy applies to finsert short description of the properties/assets
of the Insured to which the ‘Policy relates] (together the "Properties and Assets”) of which
finsert name of Company] (the “Insured”) is the legal owner,

3 that.any payments made in respect of claims in relation fo the Properties and Assets shaill,
unless otherwise notified by the Lender, be made to the Company and we agree to notify the
Lender of such payment; and

4 that the interast of the Lender in the Policy shall not be prejudiced by any act or neglect of the
Insured or the occupier of any building insured under the Pdlicy and the Insurer shall not allow
the Policy fo lapse without the Lender being notified in writing and being givert a period of at
least 30 days from the date of réceipt.of such hotice during which it can rectify any defects
andfor pay any additional premium.

Legal02# 705605831 [EJH1]
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[On copy only:]

Form of acknowledgement from insurer
To: [Lender]
Date: [ ]

We acknowledge receipt of a notice dated [ ] relating to the Policy (the “Notice™} 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 to that Notice.
for and on behalf of

[insurer]

Legal02#70560563v [EJH1]
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Form of Notice to Counterparties of Charged Contracts

[name and address of counterparty]

Dated: [date]

Dear Sirs,

Jhere identify refevant Charged Confrac] [the "Contract'] made between (1) [Company] {the

"Company™and (2) fhere insert name of counterparty]

We, {Company] hereby notify you that by a legal charge dated [date] {the "Legal Charge”) 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 priority chargee and assignee all of the Company's

rights, title and interest in the Confract as security for certain obligations now or hereafter owed by the

Company to the Lender.

We further notify and irrevocably and unconditionally instruct and authorise you that:

save for-any non-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;

subjest to.paragraph 1 above, you may continue to deal with the Company i retation to the
Contract uniil 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 fime 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 to the justification for such disclosure or reference to or further

authotity from the Company;

following the occurrence of an Event of Default and notice from the Lender to do so, you must
pay or release all monies to which the Centpany is entitied under the Contract direct to the
Lender to the following actount [ ] {tand not {o the Company)

unless thie Lender otherwise agrees in writing;

Legal02#70560583v1iEJH1]
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5 you must supply copies of all notices and other information under the Contract to the Lender;

and
6] the provisions of this notice may only be revoked with the written consent 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 to the terms set out in this notice and to act in accordance with its provisions; and

(B) you.have not received notice that the Company has assigned its rights under the Contract to a
third party or created any other interest (whether by way or security or otherwise} in the Contract

in favour of & third party.

The provisions of this notice and all non-contractual obligations arising under it are governed by English

law.
Yours faithfully,

for and on behalf of

{Company/

fto be endorsed on copy notice]
To: The Mayor and Burgesses of the London Borough of Croydon
GG. [Company]

We hereby acknowledge receipt of the above notice and confirm our agreement to the matters set out

in paragraphs A and B ahove.

1 (e = (U
for aind on behalf of fname of counterparty]
Dated. [date]

Legal02#70560583vT [EJH1]
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EXECUTION PAGE

The Company

EXECUTED as a DEED by BRICK BY
BRICK CROYDON LIMITED

acting by:

Director

Witness

Full name: G@ﬁﬁf\w I'A“:’@N

Full Name:

Addrass:

Occupation: gﬁ){}\a&ﬁ F oo 6 T

The Lender

Executed by

LONDON BOROLUGH OF CROYDON
by affixing its commeon seal

in the presence of:

Authorised Officar

Seal Number
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