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Company name: BRICK BY BRICK CROYDON LIMITED
Company number: 09578014
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Received for Electronic Filing: 31/05/201

Details of Charge

Date of creation:  23/05/2018
Charge code: 0957 8014 0022

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

Brief description:. THE FREEHOLD PROPERTY BEING 20-20C OXFORD ROAD, UPPER
NORWOOD SE19 3JH (TITLE NO: SGL540865).

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 0022

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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(1) BRICK BY BRICK CROYDON LIMITED incorporated and registered in England and Wales

with company number 08578014 whose registered office is at Barnard Weatherili 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, Crovdon CRO 1EA (Lender)

" IT1S AGREED as foliows:

11

DEFINITIONS AND INTERPRETATION

- 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 Qaﬁicuiars of which are set out in -

Schedule 2 (Charged Confracis) (if any), each other Lease and any other coniract designated -

- as such by the Lender,

" "Charged Property” means all the assets of the Company which from time !b téme'aré .%he
- subject of the security created or expressed o be created in favour of the Lender by or pursuant
to this Deed.

“Finance Documents” means the Loan Agreement, the Seéuriiy Documehts and any other -

document designaled as a "Finance Document” by the Lender and the Company under the -
Loan Agreement, as amended, novated, supplemenied, 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 (5.1, 2003/3226).

“Insurance Policy” means any policy of insurance and cover note In relation to the Property in
which the Company may from tims to time have an inierast.

“Leases” means ali leases now and from time to time affecting the Froperty, sogéther with any .

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



' 'the Property or any 'part thereaf.'as such may be amended, varied or supplemenied'ﬂcm t'smé
o time.

_“Loan Agreement” means the loan agreement dated 11 January '2918 and made between .th'e

~ Company and the Lender providing for a loan facility of a maximum of £1,929,450.00.

- “Notice of Assignmant” means a notice of assignment in substantially the form set out in

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

~ Lender and the Company.

_ *Property” means the pmpeﬁy or properties spacified in Schedule 1 (The Property) and any -
buildings or fixtures now or at any time at the Property, including all Related Rights.

" “Real Property” means:
{a)  any freshold, leasehold or immoveable pmpeﬂy‘; and

(b) - any buildings, fixiures, fittings, fixed plant or machinery from ﬁma to time situated on or

forming part of that frechold, leasehaold or immaoveable proparty,

. including all Related Rights.

. “Receiver” means a receiver of receiver and manager or administrative receiver appointed

'- pursuant o the provisions of this Deed or any applicable law.
“Related Rights” maeans, in relation to any asset,
()  the proceeds of sale of any part of that asset; '

- {b) &l rights under any licence, agresment for sale or agreement for lgase in re'spe'ct of
' - that assel

(¢} . all rights, benefits, claims, contracts, warranties, remedies, securily, indemnities or

covenanis for title in respect of that asset; and
. {d) o any income, moneys and proceeds paid or payable in respect df that assel

_ “Becured Obligations” means all present and future obligations and liabilities of the Ccimpany' |
| o the Lender, whether actual or contingent and whether owed jointly or severally, as principal
~or surely of in any other capacity and whether or not the Lender was an original party 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 protection, preservation or enforcemeant

of its respective rights or any other document evidencing or securing any such liabilities,

2



| -___'m

1.3

B P N

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

~ obligation of any person or any other agreement or arrangement having a similar effect.

interpretation

()

(b)

| (<)

(O

I this Deed:

clause and schedule hea'dinigsl are for convenience of reference on!y'and shall not affect
the construction of this Deed:

- references to Clauses and Schedules are references to the clauses of and schedules |
- to this Deed; |

references to this Deed, the Loan Agreement or any other ég{eemen! or instrument

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

" supplemented, extended or resiated;

references to a person shall be construed to Include that person's assigns, transferees

- or successors in {itle and shall be construed as including any individual, firm, trust,

- 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 io that provision as amended or re-
enacted:

words imperting the 5Engu!ar shall include the plural and vice versa and words denotin'g a
! any gender shall include all genders; '

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

" wherever this deed states that the Gmmpény must not take a particular step without the

consent of the Lender, the Lender has discretion whether to give its consent and can
impose conditions on any such consent it gives: and

_an Event of Default is "continuing” if it has not been walved in writing' by the Lender.

Third Party Rights

A person who is not a party to this Deed has no fight under the Contracts {Rights of Third -
* Parties) Act 1999 or otherwise to enforce or anjoy the benefit of any term of this Deed,

Incorporation of Terms .
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~ The terms of the Loan Agreement and of any side letters between any of the parties therelo are
incorporated in this Deed io the extent required to ensure that any disposition of Real Property

I_ contained in this Deed is a valid disposition in accordance with Section 2(1) of the Law of -
- Property (Miscellaneous Provisions) Act 1982,

'Inconsistency between this Deed and the Lean Agresment

- lfthere Is any inconsistency between any provision of this Deed and ahy 'pre\}ésion'of thé Léan

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

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

executed it under hand only.

- COVENANT TO PAY

The Company as prirﬁafy obiigcr' 'énci' not'me're!y as surety, covenanis with the Lender that it -

-will pay, discharge and perform the Secured Obligations when due and demanded and in the

' ~manner provided in the Finance Documents.

5 ‘GRANT OF SECURITY

Fixed Charges

. The Company with full title gu?ararﬁtefe s’hérges in favour of the Lender as é::oniiriu%ng 's.ecurity for -
_the payment and discharge of the Secured QObligations:

{a) Properly

by way of first iega! morigage the Property;

{&)  Real Property

by way of first fixed charge:

iy - all present and future righté; ficences, guarantees, rengsg- deposits, ?ccntrac'ts.
covenants and warranties relating to each Property; and

iy any Real Property (including the Property, if not effectively mcﬁgéged under
Clause 3.1{a) above).

{r} - Imsurance Policies .
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{0 the extent hot effec:tive!y assigned under Clause 3.2(b}, by Wa'y of first fixed charge
-all moneys from time to time payable to the Company under or pursuant to the
insurance Policies including without fimitation 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 Contracis

- to the extent that Charged Contracts and also any and afl damagés, cmmp@éhisatian,"
- remuneration, profit, royalties, fees, rent or income which the Company may derive
- from or be awarded or entitied {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 Conlracts), by way of first fixed charge the Charged Contracts and also any .

and all damages, compensation, remuneration, profit, royalties, fees, rent or income

~ which the Company may derive from or be awarded or entitied to in respect of the E _

Charged Contracts.

'Secuﬁty Assignment.

The Company with full tile guarantee assigns to the Lender as continuihg' 'sei'cu'rity for the
‘payment and discharge of the Secured Obligations alf of its rights, title, interest and benefit from

- time o time in and o

- {a)  the Charged Coniracts and also any and all damages, compénsatich, remuneration,

profit, royalties, fees, rent or income which the Company may derive from or be

awarded or entilied to in respect of the Charged Contracis; and

-.: {bﬁ' _ the Insurance Policies.

To thé extent that the Charged Property constitutes Financial Collateral, the Compény agrees |

* that such Charged Property shall, following the occurrence of an Event of Default which is
- continuing, be held or designated so as to be under the control of the Lender {or by a person -

~acling on its behalf) for the purposes of the Financial Collateral Regulations.
- NEGATIVE PLEDGE

Save as permitted pursuant to the Loan Agreement:' S

the Company shall not creale or permit to suhsisi.any 'Se{:urity over an'y of the Charged
Property, other than Permitted Security; and

- the Company shall not part with possession of anyfreéhaid or leasehold interest in the Charged.

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

5 .



o to an‘;} p'erséh or exercise the 'pow%ers of leasing br'agreein'g to lease of of écéepﬁng or agreeing |
" to accept surrenders conferred by Sections 89 and 100 of the Law of Property Act 1825 in

o - connection with the Charged Propertly provided that such restrictions shall not be construed as '

51

83

a limitation on the powers of any receiver appointed under this Deed and being an agentofthe |

Company and the Lender may grant or accept surrenders of leases without restriction.

PERFECTION OF SECURITY

- Land Registry

' The Company and the Lender shéli apply to the Land Registry for the 'registrfaﬁon against each '
- of the registered fitles specified in Schedule 1 (The Properly) (and against any title o any 3
- unregistered property specified in Schedule 1 (The FProperty} which is or ought to be the subject

of a first registration of title at the Land Registry at the date of this Deed) of.

' (a} the following reslriction:

- "No disposition of the regiéte’réd estéte by the proprietor of the.r.égistered estate or by the

.' proprietor of any registered charge, not being a charge registered hefore the entry of this -
- restriction is to be registered without a written consent signed 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 10 in the charges register.”; and

(b) a note {o the effect that the Lender is under an obligation to make further advances. B

) Further advances

| (@) The Lender covenants with the Cempany that it shall perform iis 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 ia thé Company

- under the Loan Agreement shall be deemad fo be incorporaled in this Deed for the -

. purposes of section 84{1){c) of the Law of Property Act 1925

" First registration

“If the title to the Property is not reg'isitered at the Land Registry, the 'C'ompanjy shall use all

reasonable endeavours to ensure that no person (other than itself) shall be registered under

the Land Registration Act 2002 as the proprigtor of all or any part of the Property, without the .

prior writien 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.



54 ':'cautiﬁns against first registration and notices

Whather or not title io the Property is registered st the Laﬁd Regisiry, if any caution against first
registration or any notice (whether agreed or unilateral) is registered against the Company's i

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

the circumstances relating to such caution or notice. If such caution or notice was registerad to

protect a purported inferest the creation of which is not permitted under this legal morigage, the

Company shall immediately and at its own expense take such steps as the Lendar may require
{0 ensure that the caution or notice, as applicable, is withdrawn or cancelied.

55 Notices of Assignment

(8  The Company shall irﬁnﬁediﬁate&y fol!ewing the execution of this Deed {(and as soon as.
possible upon the obtaining of any insurance Policy) give notice in the form sef out in
- Schedule 2 {(Form of Nolice of Assignment to Insurers) to each insurer with whom the |
- Company has an insurance Policy of the assignment of the Company's righis 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
Jin the Lender in the form sel oul in Schedule 2 (Form of Acknowledgement from
Insurers).

b} The Company s'hai?}"{in the case of Charged Conitracts entered into prior to the date of
this Deed) immediately following the execution of this Deed or (in the case of Charged
Coniracts entered info after the date of this Deed) promplly following eniry inlo any
i _ Charged Contracis give notice in the form set out in Schedule 2 {Form of Notice io

 Counterparties of Charged Contracts) to each customer with whom the Company has
a Charged Contract of the assignment of the Company's rights and interest in and under
such Charged Contract and shall use reasonable endeavours to procure that each ;
addressee of such notice will prompily provide an acknowledgement to the Lender in . '

. the form set out in Schedule 2.

6 FURTHER ASSURANCE
61  The Company shall, at its own expenss, promptly take whatever action the Lender may |
reasonably reguire for,
(a) creating, perfecting or protecting the Security 'in'tanded to be created by this Bééd; and

{b) . ~ facilitating the realisation of any of the Charged Property or the exarcise of any right,
 power or discretion exercisable by the Lender or any Recsiver in respect of any of the
. Charged Property,



74

72

81

82

Jincluding the execution of any security or otheér document {in such ferm as the Lender méy
. reasonably requirg), the giving of any notice and the making of any registration which the
- Lender may reasonably think expedient
UNDERTAKINGS

. Goodwill

The Company cﬁvénanis'aﬂd agreeé with the Lender that it wil naﬁ; during the continuance bf o

- the securily constituted by this Deed, except with the prior writlen consent of the Lender, grant -

any franchise, licence or other authority 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;

- Charged Coniracts

" The Company covenants and alg'r%s with the Lender that it wfll, during ihé continuance of the -

security constituted by this Deed:

i (a)  perform all its obligations under the Charged Contracts in a diligent and timely ménhe?;

o (b) - nolmake or agree to make any amendments or modifications to the Chargad Contracis

- orwaive any of its rights under the Charged Contracts or exercise any right to terminate

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

' :(c.)' _ ' promptly inform the Lender of any malerial disputes relating to the Charged Contracts,

ENFORCEMENT OF SECURITY

- Enforcemeant |

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

- the occurrence of an Event of Default which is continuing.

- Powers on enforcement

- Al any time afler the securily created vnder this Deed becomesenfmrcfeab!e,'thé Lender may'.

‘without riotice to the Company and whather or not # has appointed 3 Receiver, exercise:

(@) all or any of the powers, authorities and discrelions conferred on morigagees b'y tne -

- Law of Property Act 1925 (as varied or extended by this Deed);

: {%fa) ... all of the powers conferred on the holder of a qualifying fioating charge {és defined in
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92

- 83

84
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" ihe Insolvericy Act 1986) by the Ihséivency Act 1988; and o

{e) ~ all or any of the powers conferred by this Deed,

- No Liability as Mortgagee in Possession

Neither the Lender nor any Receiver shall be liable to account as a mortgagee in possession

in reapect of all or any part of the Charged Properly or be liable for any loss upon realisation or

- for any neglect, default or omission for which a morigagee in possession might otherwise be
~ liable.

. POWERS OF THE L&Naésa-.'_-

Extension of Fowers

. The power of sale conférred oni the Lender and on any Receiver by this Deed shall bperaté as

a variation and extension of the statutory 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 and 103 of the Law of Prcapés‘ty Act 1825 shall not apply o this Deed. -

- Power of Leasing

A any time afier the 5écurity created by this Deed becomes enfcrcefablé, the Lender may !é'ase .

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 92 and 100 of the Law of Properly Act 1825,

Discration

Any liberty or power which may be exercised or any determination which may be made in

. accordance with this Clause ¢ {Powers of the Lender) by the Lender or any Receiver may be |

exercised or made in its absolute and unfettered discretion without any obligation to give
reasans.

Delegation - -

Each of the Lender and any Receiver shéié have full power to delegate ('either' g@enefa!iy 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 shali not .



- preclude sither the subselquem exercise of such power, 'authnfiiy or discretion by the Lender or

" the Receiver itself or any subsegquent dalegation or revocation thereof,

96

- 87

10

101

- investigations

if any event of défaﬁit'(hawsuever describﬁéd} in any égreénﬁent beMeén the Lender and thé .
Company occurs then (while it is continuing), the Lender may initiate an investigation of, and/or
* nstruct any report {accounting, legal, valuation or other) on the business and affairs of the |
- Company which it considers necessary lo ascerain the financial position of the Company. All -
~ fess and expenses incurred by the Lender in connection with such investigations shall be
nayable by the Company and the Company consenis o the provision by the Lender of all
- information in refation to the Company which the Lender provides to any person in relation to
- the preparation of any such report.

-Power {o Remedy

if at any time the Company does not cémpiy with any of its obligations under this Daed,- the

* Lender may (but shall not be obliged to) rectify such default and the Company irevocably -
~ authorises the Lender, its employees and agents, at the Company's expense, lo do all such

- - things a8 are necessary or desirable to rectify such defauit.
~ 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):

(2) appoi.nt one or more persons jointly or severally to be a Receiver of the whole or any’
" part of the Charged Properly,

b)Y - remove {so far as il is lawfully able) aﬁy Receiver(s) so appainte‘dﬁ and

10.2

(c) . appoint another parson(s) as an additional or replacement Receiver(s).
' Capaci'ty of Receivers -
- Each Receiver shall be: L

"{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

10
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in addition to the pcwe'rs refér'red (5] E'nCiaﬁsa 11.1{General Pa#vers) a.Recéiversha!E have tha’

power, at the cost of the Company and either in his cwn name or in the name of the Company |

- entiled 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 108(6) of the Law
_ of Property Act 1925),
. POWERS OF RECEIVER
General Powers
- Every Receiver shzai.! have all the paWeis:

“{a) . conferred by the Law of Property Act 1825 'Oh.mcr!giagees in possession and receivers '
- appointed under that Act:

- setoutin Schedule 1iothe Insciventy Act 1986 and
o conferred from time to time on receivers by statute,

Additional Powers

or {with the written approval of the Lender) in the name of the Lender:

@

(0]

)

(e}

~ to take possession of, collect and get in all or any part of the Charged Property in. '

- respect of which the Receiver was appointed,

- to carry on, manage of concur in carving on and mahagéng all or any part of the
- business of the Company,

: _'to borrow or raise money énd secure the paym'ent'olf an'y' mbhay i pricrity to the
- charges created by this Deed for the purpose of exercising his powers andfor defraying

- any cosis or expenses incurrad by him in such exercise;

1o sell, let, lease or concur in selling, letling or leasing and to vary the terms or i
- determine, surrender and o accept surrenders of leases or tenancies of or grant |
options or licences over all or any part of the Charged Properly 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 tumover or be determined by a third party) . .
.. and may be pavable In a lump sum or in instalments; -

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

they form part, without the consent of the Company;

11



"

K3

. Receiver may determing;

o

12

124

to exercise ali'pewars. rights and/or obligations under any coniract or agreeim'ént" .

forming part of the Charged Property;
to make and effect all repairs, renawa!é, impmveménts’, 'and'ihsuranceé; | _

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

. settie and pass the accounts of the holder of such prior Security and any accounts so

- seltled and passed will, in the absence of manifest error, be conclusive and hinding on

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

~ accounts shall form part of the Secured Obligations;

o promote the formation of subsidiaries of the Campan\}'fmr the purpose 0? purcihasing;._

: leasing, licensing or otherwise ascqulring interests in all or any of the assets of the

Company snd to arrange for any such subsidiaries o trade or cease io trade on such

- terms as the Receiver thinks fit

'_ " to take such proceedings and o make én'y afrange'meni or campmmisé which the . _
~ Lender or the Receiver may think fit,

o appoint managers, officers and agems at such salaries and for such Qeréuds as the .

to exercise in relation to all or any part of the Charged Prspéﬁy all such pbweré and

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

_ the Charged Property; andfor

" to do all other acts and things aé ma? be considerad by the Receiver o be incidenta o
-oF conducive to the above or otherwise expedient for or incidental or conducive (o the -

 preservation, improvement or realisation of the Charged Property.

| CAPPLICATION OF MONEYS

All moneys received or recovered by thé' {:ender or any Raceiver pue‘Suéht to this Deed shall

- {subject to the rights and claims of any person having securily ranking in priority o the security

G

Ty

consiituted by this Dead} be applied in the following orden

 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 Recelver,

‘second, in or towards payment of any debts or claims which are required by law to be
- paid in preference to the Secured Obligations, but only to the extent to which such debis

" of clalms have such preference;
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12.3

(e} third, in or towards payment of all matters reférred to in the first three paragraphs of

Section 109(8) of the Law of Properly Act 1925 (other than the remuneration of the
. Receiver);

“{d) .. fourth, in or towards satisfaction of the Secured Obligations; and
{g) - fifth, any surplus shall be paid to the Company or any other person entitied thereto,

~ Only maney actually paid by the Recelver to the Lender, or received or recovered by the Lender

under this Deed, shall be capable of being applied in or fowsards the satisfaction of the Secured _
Chiigations and prior to satisfaction of the Secured Obligations in full, the Company shall have
no rights in respect of the application by the Lender of any sums received, recoverad or realised
by the Lender under this Deed,

Suspense Account

Until all Secured Obligations have been irrevocably and unconditionally paid and discharged in

~ . 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 virtlue of this Deed in a separate or

' - suspense account o the credit of either the Company or of the Lender without any cbligation -

124

{3

131

‘13z

to apply ali or any part of such moneys in or towards the discharge of the Secured Qbligations. _ 3

- Amounts standing to the credit of such suspense acoount shall bear inlerest at a fair markst

rate.
Avoidance of Payments

If the Lender reasonably considers that any amount paid or credited to it is 'capab!e of being _

. avoided or reduced by virtue of any bankruplcy, insolvency, liquidation or similar laws, the
- iability 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 PURCHABERS

Receipts

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

- purchaser in any sale or disposal of any of the Charged Property.

Protection of Purchasers

Mo purchaser or other person dealing with the Lénde‘r or its delegate or any Receiver shéll be -

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

13
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-has arisen or become exercisable or be concerned with any notice o the contrary, or be

concerned to see whether any such delegation by the Lender shall have lapsed for any reason
of have been revoked, '

POWER OF ATTORNEY -

'- Appointment

~ The Company, by way of 'secuﬁiy .and. tcﬁ more fully secure the performance of its dbiigatiens ;

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

time to time have delegaied the exercise of the power of attorney conferred by this Clause and

_any Receiver jointly and severally to be iis atlorney and in its name and on iis behalf to execute,
~ deliver and perfect all documents and to do all things which the attorney may consider to be

- necessary for

(&) carrving out any chiigation imposed on the Co'm?pahy by thisﬁ' Deed that the Company '.

142

5.1

152

- has failed {0 perform after having been notified of such failure to perform {including the
- execution and delivery of any deeds, charges, assignments or other security and any
transfers of the Charged Proparly); and

) {b}  enabling the Lender and any Receiver to exercise any of the pbwers conferred on them

- by or pursuand to this Deed or by law.

Ratification

- The Company ralifies and confirms and aga‘ees'tm'ratify'and confirm all thiﬁgs done and all

documents executed by any atforney in the exercise or purported exercise of all or any of his

- powers.
CONTINUING SEG&JRETY o

- The security created by or puréuant to this Deed will be a continuing sécurﬁty for the Sécured L

Obligations notwithstanding any intermediate payment or settlement of all or any part of tha

" Secured Obligations or other matier or thing whatsoever 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 affecled by any release,

reassignment or discharge of such other right, remedy or security,
- Settiements conditional o

Any release, discharge or seftlement between the Comparny and the Lender shall be conditional

upon no security, disposition or payment o the Lender by the Company or any other parson |

14
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" being void, set aside or ordered 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 entitled to enforce this Deed subsequently as if such release, -

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

CURRENCY

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 s o

currency into any other currency at such rale or rates of exchange and at such time as the

' Lender thinks fit

. INDEMNITY
. The Company shall, notwithstanding any release or discharge of all dr'any part of the security -
~ constituted by this Deed, indemnify the Lender, its agents, attorneys and any Recslver against

_any action, proceeding, claim, loss, Hability and cost which it may sustain:

@) in the exarcise {or purporied exercise) of any of the righis, powers or diseretions vested

 In them by this Deed {or by law); andior
(b) in connection with or otherwise relating to this Deed. -
MISCELLANEOUS

Perpetuily Period '

- The perpeluity period under the rule aga@n'st pérpetuitﬁes, if app!icabie to this Deed, s'h'aii be ihe' .

period of one hundred and hwenty five vears from the date of this Deed,

- Remedies and Waivers

No fallure on the part of the Lender to QeXércise', or any delay on ifs part in axercising, any'régh{

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

exercize of any right or remedy under this Dead preciude any further or ather exercise of that '

or any other right or remedy under this Desd,

183

No Liability

None of the Lender, its delegale(s) haminee(s) or any Receivér shall be Eiébie for ény'icss by

“ reason of (a) taking any action permitted by this Deed or (b} any neglect or default in connection o
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with the Chaé’ged Property m”'(c)' taking 'passes'sidn ofor i"eaiisiﬁg ali or any part of the Chafged

Froperty, except in the case of gross negligence or wilful defauit upon its part.
18.4  Partial invalidity

i, at any time, any pmzvﬁsién of this Deed is or hecomes 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
shall in any way be affected or impaired thereby and, if any part of the securily intendad to be
. created by or pursuant to this Deed is invalid, unenforceabls or ineffective for any reason, that .
.. shall not affect or impair any other part of the security.

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

20 COUNTERPARTS

This Deed may be execufad in any number of céunterpaﬁs, gach of which is an original and all
- of which together evidence the same agreement.
21 GOVERNING LAW
This Daed Is gnvernéd by and shall be construed in accordance with Ehg!is.h'!aw. o
22 JURISDICTION
221 English Courts
- The courls of England have exclusive jurisdiction to settie any disputes (a "Dispute”) arising '
out of, or connected with this Deed (inciuding a dispule regarding the existence, validity or
© termination of this Deed or the consequences of its nullity).

222 Convenient Forum

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

" setile Dispuies between them and, accordingly, that they will not argue io the confrary,

223 Exclusive Jurisdiction



" This Clause 22 is for the benefit of the Lender only. As a result and notwithstanding Clause
22.1 {English Courts), 1t does not prevent the Lender from faking proceedings relfating 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.

o _ THIS DEED has been signed on behalf of the Lender and EXEC'UTED AS A DEED by the Company -

“and is delivered by them on the date first spacified above.

"-'g]r'



 SCHEDULE 1 - :

The Property
Property Address Title No. Freehold/Leasehold | Owner
20-200 Oxford Road, Upper SGLE40865 | Freehold Brick By Brick Croydon
Norwood SE19 3JH Limited
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_ SCHEDULE2

Charged Contracts

Brief description

Charged Contract

of

Date of

Contract

Charged

Original Parties to Charged Contract
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" Notices of Assignment

. Form of Notice of Assi'gnment to Insurers -
Torfinsurer]
Date: [ i
© - Dear Sifs o
We give notice that pursuant' foa securitﬁ; agreement dated [ ] (the “Sec'ur'ity Agreémentf“} we have
assignad to [Lender] {the "Lender”) all our right, title and interest in and to the proceeds of [insert
details of relevant insurance policyl {the "Policy™.
‘With effect fram your receipt of this notice we instruct you fo;
1 . name the Lender as co-insured in relation to the Policy (but without Fability for the Lender to -
' . pay premium) and in addition endorse on the Policy the provisions set outin the attachmentto
. this notice; and
oz disclose to the Lender, without further approval from us, such information regarding the Policy
' a5 the Lender may from time to time request and o send i coples of all notices issued by vou
vndar the Policy,
With effect from vour mcéépt of this notice all rights, interests and benefits whatsoever accruing to or
-for the benefit of ourselves arising from the Policy {including all righis to compe! performancea) belong
-to and are exercisable by the Lender.

“This letter is governed by English law.

Please acknowledge receipt of this notice by sighing the a’ck'ndw!efdgement éohlthé enc!6$ed copy _
- ~ lelter and returning the same {o the Lender at [Address)]. '

-~ Yours faithiully
' Authorised Signatory

20



' for arid on behalf of

 [Company]

. ENDORSEMENT -

The Pé!icy shall contain the fﬂllbWing provisicns or endorserents:

4

1T 1S HEREBY CONFIRMED AND AGREED:

that] 1 (the “Lender”) and any SUCCESSOr of 'asségn'ee named as co-insured in
relation to the Policy but without liability for the Lender to pay any pramium;

that the cover afforded by the Policy applies to finsert short description of the properties/assets

- of the insured to which the Policy relafes] (together the “Properties and Assets™ of which

finsert name of Company] (the "Insured”) is the legal owner;

‘that any payments mads in respect of claims in relation to the Properties and Assets shall,
unless otherwise nofified by the Lender, be made fo the Company and we agree to nolify the -
~ Lender of such payment; and

that the interest of the Lender in the Polé'cy shall not be pte}udfced by any act or neglect of the |

Insurad or the occupier of any building insured under the Policy and the Insurer shall not allow
| 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

" and/or pay any additional premium.
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| {{;.')h'z:opy' Qn!ﬁyz]:. .
| | - ?orm .of écknéxﬂédgemem frém.lnsjﬁmr
) To: {Leinder]: |
'-'.Daie: il
"..We acknowiedge.recje.iptﬂ of & riotice daééﬁ{ . S jréﬁating to'the Pcslﬂicy'(.'the “.N.o‘tice”} and

confirm that wa have not received notice of any prévieus assigniments of or charges over the Psiisz? '

- and that we will comply with the terms of the Notice and the endorsement atiached to that Notice.
for and on behalf of -

" lnsurer]

2



| ...Fcnin of'Néciis;elfé.Coﬁnte.mafﬂe?sﬁ of ﬁharged Cbﬁtracts 3
. ";i"é: © - iname and address of counterparty]

 Dated: [date]

. .Dears‘irs,

"-[here s'demé?}" relzvant Chargecf Coi"rfractj'[th.e "'Cuntract';}' made'bemfean {1} {sompany} (Ehe '
' "Company” and (2} fhere insert name of counterparty]

“Wea, [Company] hereby notify you that by a lega! charge dated fdate] (the "Legal Charge") made by the .~

Company in favour of The Mayor and Burgasses 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 Contract as security for certain obligations now or hereafter owed by the
Company {o the Lender.

" We further notify and irrév.ocabiy and uncOndiﬂahalEy'ihstmct and authorise yéu that:

1 save for any non-material, administrative or typegraphical amendments, the Company may riot
agree to amend, modify or terminate the Contract without the prior written consent of the
' Lender;

2. subjectto 'p.aragrap'h 1 above, you may eontinue to deal with the Co?npan'y in relation to the
. Contract until you receive writlen nolice to the contrary from the Lender. Thereafler the

Company will cease io have any right to deal with you in relation o the Contract and therefore
from that time you should deal only with the Lender;

3 . you are authorised to disclose information in relation to the Contract to the Lender on request
- without any enquiry by you as o the justification for such discinsure or reference to or further
. authority from the Company;

4 foliowing 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 Company is entitied under the Contract direct to the

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

- unless the Lender otherwise agrees in writing;

3



g :ﬁ" | you must lslip'piy copies of all notices and other inférma'tian' under the Cantract o the Lér’ader; '
and
5 the prévisioné of this notice may only be revoked 'wifh the writien consent of the Lendes".' '

' Fléase 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 o the terms set out in this notice anid to act in accordarice with its pm’vésions;'and '
{B}) - you have not received notice that the Company has assigned its rights under the Contractto @
. third party or created any other interest (whether by way or securily or otherwise) in the Contract

in favour of g third party,

* The provisions of this notice and all nan—céntractué?éb%igaﬁons'aa'i'sing under it are governed by English
law,

 Yours faithfully, -

'far and on beh’a;!'f of .

| " [fCompany]
fto be eﬁdmgeﬁ on é:a.py haﬁééj
To: .. " The Mayor and Burgesses éf the Luhdbn Biorc.ﬁgh' of Cmyddn
- . cc.'..__ [Company]
. Wé'hereby acknowledge réceip.t of the abave notice and 'cunﬁrm'. @ur agréerﬁéht.to the i'.n.attiers set out | o

~ in paragraphs A and B above.

for and on behalf of fname of counterparty]

_Dated: [date} . -
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EXECUTION PAGE .
The Company =
EXECUTED as 2 DEED by BRICK BY
BRICK CROYDON LIMITED

| - acting by

irpotor Wiiness '

ull Name:. @ LM Wﬁ’\ " Full name; WHE {WEB—;V"J -

- Address:

) .Occupataon: WD of  FTASS
The Lender .

' Executed by . -
" LONDON BOROUGH OF CROYDON |
by affixing iis commaon seal
in the presence of!

sealtumber - AkbEIE
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