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Registration of a Charge

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

X773CL7U

Received for Electronic Filing: 31/05/201

Details of Charge

Date of creation:  23/05/2018
Charge code: 0957 8014 0018

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

Brief description:. THE FREEHOLD PROPERTY BEING LAND AND GARAGES SOUTH
WEST OF THE JUNCTION OF HEATHFIELD ROAD AND COOMBE ROAD,
CROYDON CRO 1EL (TITLE NO: SY70684).

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

Electronically filed document for Company Number: 09578014 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BROWNE JACOBSON LLP

Electronically filed document for Company Number: 09578014 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9578014

Charge code: 0957 8014 0018

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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 THIS DEED is made on 2,% MWY e 20?8
(1) BRICK BY BRICK CROYDON LIMITED incorporated and registered in England and Wales
with company number 08578014 whose registerad office is at Bernard Weatherili House, 8 Mint
Walk, Croydon, CRO 1EA (Company)

(2} THE MAYOR AND BURGESSES OF THE LONDON BOROUGH OF CRG?DON of Bernard
Waeatherill House, 8 Mint Walk, Croydon CRO 1EA (Lender)

~IT1S AGREED as follows:
1 DEFINITIONS AND INTERPRETATION
1.1 - 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 hartﬂiéu!amof which aré sat out in
- Schedule 2 {Charged Contracts) (if any), each other Lease and any other coniract designated

as such by the Lender,
“Charged Properly” rnfea'n's all the assets of the Company which from time to time are the
subject of the security created or expressed to be created in favour of the Lender by or pursuant

to this Deed,

“Finance Documents” means the Loan A'gre'ement,' the Security Documents 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 reslaled from time to time.
*Financial Collateral” shall have the same meaning as in the Financia! Collateral Regulations.

"Financial Coilateral Reguiations” means the Financial Collateral Arrangements (No. 2) '
Regulations 2003 (8.1, 2003/32286),

“Insurance Policy” means any policy of insurance and cover note in relation to .t.ﬁe Pi’dper&y in
which the Company may from time to time have an interest.

"Leases” means all leases now and from time to time affecting the Propeﬁy, together with 'ahy -

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



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

to time,

“Loan Agreement’ means the loan agreement dated 11 January 2018 and made between the

. Company and the Lender providing for a loan facility of a maximum of £5,161,237.00.

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

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

Lender and the Company,

- “Property” means the property or properties speciﬁedén Schedule 1'(The Property) and any
- buildings or fixtures now or at any time at the Property, including all Related Rights.

- "Real Property” means:

=) any freehold, leasehold or immoveable pmpérty;; and -

(b)Y - any buildings, fixtures, fittings, fixed plant or mach’?nery.ﬁom'ti’mem time situated on of -

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

" “Receiver” means a receiver or receiver and manager or adminisirative 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 6? o

- that assel;

e all rights, benefils, claims, contracts, wa'r'ramies', remadies, security, indemhiﬁes of
covenanis for title in respect of that asset; and

{d) . any income, moneys and proceeds paid or payabie in respeci of ﬁhat ass.e't=

" “Secured Obligations” means all present and fuiure obligations and liabilities of the Gcmpany o .'
. tothe Lender, whether aciua! or contingent and whether owed jointly or severally, as principal
or surely 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 protection, preservation or enforcement

. ofits raspective rights or any other document evidencing or securing any such liablities.
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' “Sei;uréty” means any meﬂgage, charge, pledge, lien or other sécuﬁty interest securing ény'

" obligation of any parson or any other agreement or arrangement having a similar effect.

interpretation

-. _ in this Deed:

-~ {a)
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. consent of the Lender, the Lender has discretion whether to give its consent and can

@

o
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clause and schedule héadings'are for canvenience of reference an!j/ and shatl not affect )
the construction of this Deed;

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

references to this Deed, the Loan Agreement or any other agréemenf or inshrument

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

supplemented, extended or restated;

‘refarences to a person shall be construed to include that person’s assigns, transferees
or successors in litle and shall be construed as including any individual, firm, trust, -
~ partnership, joint venture, company, corporation, unincorporated body of persans or

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

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

enacied;

* words importing the singuiar shall inchide 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 o.f the words

. preceding it;

wherever this deed states that the Company must not ﬁ:ake a .partic:u!ar st’ep' without the

impose conditions on any such consent i gives; and

“an Event of Defauilt is “continuing” if it has not been waived in writing by the Lender. |

Third Parly Rights

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

Parties) Act 1989 or otherwise {0 enforce or enjoy the bengfit 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 thereto are

B incorporated in this Desd o 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 BORHES
“ Properly {(Miscellaneous Provisions) Act 1288,

| Inconsistency between this Deed and the Loan Agﬁreemeﬁt

1§ there is any inconsistency between any provision of this Deed and 'any pravision of the Loan

Agraerment, the provision of the Loan Agreemeant shall prevail,

Effect as a Deed

_ This Deed is intended to take effect as a deed, not\nfith'slan;ciéng that the Lender ma'y have

. executed it under hand only.
. GOVENANT TO PAY

" The Company as primary chligor and not merely as surely, covenants 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,

" GRANT OF SECURITY

Fixed Charges

" The Company with full title guarantes charges in favour of the Lender as contintiing security for
.- the payment and discharge of the Secured Obligations:

(@)  Proparty
by way o‘f ﬁrét.!.aéa! mortgage the P?ﬁpéﬁy; |
) | " Real Property
by way of first ﬁxéd chargé: _. :
() all present and fuiu:re' rﬁgﬁié, .Iﬁ'ceince's,. gu.ara!ntlée;'s;'r&nts, dé?oéits,- cﬁ:dntr'acts.,'. )
o covenants and warranties relating to each Property; and .

C{iiy . any Real Property {including the Property, if not eﬁectivé!y r'nartg'aged under
- Clause 3.1(a) above). '

“ {e) - Insurance Policies
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{0 the extent not effeéﬁvé!y assigned under Clause 3.2{b), by way of first fixed charge o
“all moneys from time o Yime pavable to the Company under or pursuant to 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 Contracits and also any dnd all 'daméges, comr}éﬁSatién, '
o remuneration, profit, royalties, fees, rent or income which the Company may derive
from or be awarded or entitled to in respect of the Charged Contracts are Incapable for
- any reason of being effectively assigned pursuant io Clause 3.2{s) (Assignment of

Charged Conlracls), by way of first fixed charge the Charged Contracis and also any

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

- . which the Company may derive from or be awarded or enlitled o in respect of the |
- Charged Coniracs,

Security Assignment

The Company with full ititle‘guara'nt'ée asa’igns'tti the Lender as cantihumg ‘security for the

- payment and discharge of the Secured Obligations alf of its rights, title, interest and benefit from
“time to time in and o

(a)  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 entitled to in raspect of the Charged Conlracts; and

o) the Insurance Policies,

To the extent that the Charged Property constitutes Financial Collateral, the Company sgrees
" that such Charged Property shal, following the occurrence of an Event of Defauli which is
- continuing, be held or designated so as {o be under the control of the Lender (or by 3 person

acting on its behalf} for the purposes of the Financial Collateral Regulations.
- NEGATIVE PLEDGE
* Save as permitted pursuant to the Loan Agreement, -

“the Company shall not create or permit to subsist any Security over any .uf the Charged
_ Property, other than Permitied Security; and

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

- Properly, grant or agree to grant any oplion or any licence, tenancy or other right of occupation '

8
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to any person or exercise the powers of leasing or agreeing to lease or of accepting or agreéing _

- to accent surrenders conferred by Seclions 88 and 100 of the Law of Property Act 1825 in

connection with the Charged Property provided that such restrictions shail not be construed as -

a limitation on the powers of any receiver appointed under this Deed and being an agent of the - _ B

- Company and the Lender may grant or accep! surrenders of leases without restriction.

| _PERFECT@N OGF SECURITY

_ Land Reglstry

.~ The Company and ihe Lénder shal éppiy'tﬁ the :La'nd' Regi;st'ry; for ehe.r'egis'trétion iagﬁalinst'aea.ch |

. of the registered titles specified in Schedule 1 (The Properly) (and against any title to any
- unregistered property specified in Schedule 1 (The Property) which is or ought to be the subject

of 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 hy the fimprietér of thé registerad estate or by the
' propristor of any registered charge, not being a charge registered before the entry of this

. restriction is to be registered without a written consent signed by the proprietor for the time
being of the charge dated in favour of The Mayor and Burgesses of the

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

(o) anole to the effect that the Lender is under an obligation to make further advances. -

. Futther advances

(@) . The Lender cavenants with the Company that it shall perform its obligations to make - |

- advances under the Loan Agreement {including any obligation to make available further
- advances),

RN ()]  The obiigation'an the part of the Lender to make further advances to the Gmm;ﬁany .

under tha Loan Agreement shall be deemed o bs incorporated In this Deed for the .
' | purposes of section 834{1){c) of the Law of Property Act 1825,

First registration

"If the title to the Property is not registered at the Land Registry, the Company shall use all

reasonable endeavours o ensure thal no person {other than itsell) shall be registerad under

- the Land Registration Act 2002 as the proprielor of all or any part of the Property, without the
prior written consent of the Lender. For the avoidance of doubt no breach of this provision shall :
. be caused by any manifast error of the Land Ragilstry.

. 8



5.4

81

- Cautions against first mgisiratien and notices

Whether or not title to the Properiy is registered at the Land Ré’gjﬁstry. if any 'camiaén. against first

" registration or any notice (whether agreed or unilateral) is registered against the Company's |

title to the Property, the Company shail immediately provide the Lender with full particulars 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 nol permitted under this legal morigage, the '

- Company shall immediately and at its own expense {ake such sleps as the Lender may require . '

to ensire that the caution or nolice, 2s applicable, s withdrawn or cancelled.

Notices of Assignmant

(a} . The Company sha!!'immedia.tely fo%!cwmg'tha execution of this Deed (and as soon as

' possible upon the obtaining of any Insurance Policy) give notice in the form setoutin . |

Schedule 2 {Form of Nolice of Assignment fo Insurers) to each Insurer with whom the o

-Company has an Insurance Policy of the assignment of the Company's rights and |
interest in and under such Insurance Policy and shall use reasonable endeavours to
- procure that each addressee of such notice will promptly provide an acknowledgement _
o the Lender in the form set out in Schedule 2 (Form of Acknowledgement from

insurers).

{h) B The Company shall {inthe 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

" Contracts entered into after the date of this Deed) promptly following entry into any

Charged Contracts give nolice in the form set out in Schedule 2 (Form of Nolice to

'  Counlerparties of Charged Conlracts) to each customer with whom the Company has

' aCharged Contract of the assignment of the Company's rights and interest in and under .

~ such Charged Contract and shall use reasonable endeavours fo procure that each

- addressee of such notice will promplly provide an acknowledgement {o the Lender in o

_ the form set out in Schedule 2.

- FURTHER ASSURANCE

" The Company shall, at its own expensag pmmptiy take whatever action the Lender may

reasonably require for
(2} craating, perfecti'ng Or'pfotecﬁting the Securiw.intended to ﬁe' craated by this Deed: and

(b} facilitating the realisation of any of the Charged Properly or the exercise of any right, .

power or discretion exercisable by the Lender or any Receiver in respect of any of the '

Charged Property,
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inc!uding the execution of any security or other document {in such form as the Lender may _ .

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

~ Lender may reasonably think expedient.

5 UNDERTAKINGS

Goodwill

The Company ccvén'aﬂts and agrees\;vith the Lender that it will niot, during the continuance 6% '

the securily constituled by this Deead, excep! with the prior writlen consent of the Lender, grant

any Tanchise, licence or other authorily to any person (o use its company name, irade name or

businass name or any other business assel which will materially and adversely affect the valug

" of the goodwill of the Company,

Charged Contracts

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

securily constituted by this Deed:

< =) perform all its obligations under the C'harged Contracts in a difigent and timaly manner: .

) R “not make or agrae to make any amendments or modifications 1o the Charged Coniracts o '

- of waive any of s righis under the Charged Confracls or exercise any right to terminale
- any of the Charged Contracts excapl with the prior written consant of the Lender, and

e promptly inform the Lender of any material disputes relating to the Charged Contracts. : .

B | ENFORCEMENT OF SECURITY

Enforcement .

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

 the occurrence of an Event of Default which is continuing.

Powears on enforcement

Al any time afler the securit}v created under this Deed becomes enfarcéabie, the Lender miay; e

without notice to the Company and whether or not it has appointed a Receiver, exercise:

)] all or any of the powars, authorities and discretions conferred on morigagees by"ma o

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

by - all of the powers conferred on the holder of a qualifying ﬂoating charge {as defined in :
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' _ tha Insolvency Act 1986) by the Inse!veni:y Act 1686, and
(o) Calor any of the powers conferred by this Deed.

Mo Liabi?ity as Mortgagee in Possession -

" 'Neither the Lender nor any Receiver shall be liable to account as a mongagée in possession

in respect of all or any pard of the Charged Properly or be liable for any loss upon realisation or
for any neglect, default or omission for which a mortgagee in possession might otherwise be

- hable.

'POWERS OF THE LENDER

Extension of Powers

© The power of sale conferred on the Lender and on any Receiver by this Deed shall operale as

_ avariation and extension of the statutory power of sale under Section 101 of the Law of Property

Act 1825 and such power shall arise {and the Secured Obligations shall be deemed due and '

. payabie for that purpose} on execution of this Deed.

Restrictions

" Sections 93 and 103 of the Law of Property Act 1925 shall not apply to this Deed,

Power of Leasing

Al any time after the sécuriiy created by this Deed bacﬁer'n:es ehfofcéab!e. the Lender may lease
" or make arrangements {o lease, st 2 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

- Any liberty or power which may be exercised or any determination which 'm'ay be made in N

- accordance with this Clause 9 (Powers of the Lender) by the Lender or any Receiver may be o
- exercised or made in its absolute and unfetterad discretion without any obligation to give
. reasons.

Delegation - -

. Each of the Lend.er and any Receiver shaii have full power to delegate {eiﬁhef geﬁeré!iy or

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

“power of altorney) on such terms and conditions as it shall see fif which delegation shall not
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~ the Receiver itself or any subsequent delegation or revocation thereof,

investipations

o Company ocours then (while it is continuing), the Lender may initiate an investigation of, and/or

préc!dde either the subsequent exercise of such power, authority or discretion by the Lender or .~

If any event of defaull (howsoever described) in any 'agreemént between the Lendsr and the .

 instruct any report (accounting, legal, valuation or other) on the business and affairs of the |

Company which it considers necessary to ascertain the financial position of the Company. All -

fees and expenses incurred by the Lender in connection with such investigations shail be

payabie by the Company and the Company consents fo the provision by the Lender of all '

' - information in relation to the Company which the Lender provides to any person in relation to

9.7 . Power to Remady

10

10.4-

102

" the preparation of any such report,

“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 o) reclify such default and the Company irrevocably |

things as are necessary or desirable to reclify such default.

. APPOINTMENT OF RECEIVER

Appointment and Removal

do so by the Company, the Lender may {by deed or otherwise and acting through its authorised

officery:

nart of the Charged Property,

{b) . remove (so {ar as it is lawfully ab!e)'any Receiver{s) 50 appointed; Sﬁd

{c} - . appoint another person(s; as an additional or replacement Receiver(s). '

Capacity of Recsivers

Each Receiver shall be: . 3

7 liabilities and for the payment of his remunaration; and

4

- authorises the Lender, its employees and agents, at the Company’s expense, to do all such .

'_ At any ime after the securily created under this Deed becomes é’nfbrceablie,' orif raquested té o

'{a) .. appoinl one or more persons' jointly or severally lo be a Receiver of the whole or any

~ (|} an agent of the 'CQmpaﬂy which shall be solely reé;éﬁnsib!e’ for his acts, de.faﬁlts and



(b)  entiisd to remuneration for his services af a rate 1o be fixed by the Lender from time to
' time {without being lmited to the maximum rate specified in Section 108(6) of the Law
. of Property Act 1925),
.41 POWERS OF RECEIVER -
111 - General Powers

Every Receiver shall have all the powers: . )

(8  conferred by the Law of Properly Act 1925 on morlgagees in p'asﬁsessimn'anid' r'ecei\}ers '
appointed under that Act;

(5) “setoutin Schedule 1 to the Insolvency Act 1286; and o

o (c) . conferred from fime to ime on receivers by statute.

- . 41.2 - Additional Powsars

In addition to the pcwéfs referred to in Clause 11.1 {General Powers) a Rece%\}ershai! have the S

hE power, at the cost of the Company and either in his own name or in the name of the Company -

o {with the wriltten approval of the Lender) in the name of the Lender:

(a) . 1o take possession of, collect and get in all or any part of the Charged Property in |

respect of which the Receiver was appointed;

B .{b) o carry on, manage or concur in carrying on and manaﬁging'a‘!i or a'ny part of the
" business of the Company,

(¢} to borrow or raise money and secure the ﬁayman: of any money in priorily to the
~ charges created by this Deed for the purpose of exercising his powers and/or defraying
any costs or expanses incurrad by him In such sxercise,;

'(ci) o sell, lel, lease or concur in selling, ietting or Eeaséﬁg and to vary the terms’ Cr-_'

determine, surrender and to accepl surrenders of leases or tenancies of or grant

- options or licences over all or any part of the Charged Properly in any mannerand on o

*such terms as he thinks fit. The consideration for any such transaction may consist of -
~cash or of shares or securities of ancther company (and the amount of such
- consideration may be dependent on profit or turnover or be determined by a third party)

ang may be payabls in a lump sum or in instalmants;

&) '%o sever any fixiures (including trade and tenanis fdures) frbm the prbper‘ty of which. _
they form part, without the consent of the Company;

11
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121

| :_(a) |

G
. forming part of the Charged Properly;

o

RC

)

to exercise all powers, rights and/or ebligations under any contract or agresment _

o make and effect all repairs, renewals, improvements, and inSu’rances;

to redeem any prior Security In respect of all or any of the Charged Pmpérty' andio

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

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

the Company, All moneys paid to the holder of such Securily in accordance with such -

acoounis shall form part of the Secured Obligations:

o promote the formation of subsidiaries of the Company for the purpose of purchasing,

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

- Company and to arrange for any such subsidiaries to irade or cease 1o trade on such e
ferms as the Receiver thinks fit,

" to take such proceedings and o make aﬁy érféngement or compromise which the .

- Lender or the Recelver may think fit

) {m}

- to appoint managers, officers and agénts at such salaries and for such periods as the
‘Recsiver may determineg;

o exercise in relation to all or any part bf the Chafged Property all such powers and
-~ rights a8 he would be capable of exercising if he were the absolute beneficial owner of
- the Chavged Property, and/or

“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 .

preservation, improvement or reafisation of the Chargad Property.

APPLICATION OF MONEYS

" All moneys received or recovered by the Lender or any Receiver pursuant to this Deed shall

{subject to the rights and ciaims of any person having security ranking in priority to the security

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

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 Receiver:

~second, in or towards payment of any debls or claims which are required by law to be
' pald in preference to the Becured Obligations, bul only {o the exient to which such debts

4 clairns have such preference;

12



12.2 .

- under this Deed, shall be capable of baing applied in or towards the satisfaction of the Sscured '

123

ey . third, in or towards payment of all matters referred to in the first three paragraphs of

. ~Section 109(8) of the Law of Properly Act 1823 {other than the remuneration of the |

Receiver);

"(d}' fourth, in or towards satisfaction of the Secured Obligations; and .

(g} - fifth, any surpius shall be paid to the Company or any other person entitled thersta.

Qniy money actually paid by the Receiver to the Lender, or received or recovered by the Lender

Obligations and prior 1o satisfaction of the Securad 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,

HSuspense Account

* Untit all Secured Obligations have been %rfevocab!y and u‘nconditidnasay naid and discharged in

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

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

12.4

suspensa account to the credit of either the Company or of the Lender without any obligalion

. 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 markat

rate.

Avoidance of Payments

- if the Lender reasonably considers that any amount paid or credited o it is Cépéb!e of being -

a3

ER

 avoided or reduced by virtue of any bankruptcy, insolvency, liquidation or similar laws, the |
- liability of the Company under this Dead and the security constituted hereby shall continue and -

- such amount shall not be considered o have been irrevocably paid.

- PROTECTION OF PURCHASBERS

Receipts

" The receipt of the Lender or its delegate or any Receiver shall be conclusive discharge to 2

132

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

Frolection of Purchasers

| No purchaser or other person déa!ing'with'thé Lender or its delégaie or ény Recsiver shé!! be

bound to inquire whether the right of the Lander or such Receiver (o exercise any of ils powers

43
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144

has arisen or become exercisable or be concerned with any notice 1o the cahtrary,' or be
concernad to see whether any such delegation by the Lender shall have lapsed for any reason

or have been ravoked.

POWER OF ATTORNEY

“Appointment

The Company, by way of securlty and to more fully secure the performance of its obiigaiians

under this Deed, irrevocably appoints the Lender, each person {0 whom the Lendar shall from -

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

- any Recelver jointly and severally to be its allornaey and in its name and on ils behalf to execute,

. deliver and perfect all documents and to do all things which the attorney may considerlo be

142

45

5.1

152

. necessary for

{a) carrying out any obligation imposed on the Company by this Deed that the Company

" has failed to perform after having been nolified of such faillure to perform (including the
execution and delivery of any deeds, charges, assignments or other securily and any -
transfers of the Charged Property); and '

by ' ensbling the Lender and any Receiver to exercise any of the powers conferred an them

~ by or pursuant to this Deed or by law.
Ratification

The Company ratifies and confirms and agrees to ratify and confirm all things done and al o

- documents executad by any gltorney in the exercise or purporied exercise of all or any of his

POWEFS.

' CONTINUING SECURITY

The security created by or gia'ur'suajn{ to this Deed will be a co'ntinmng security for the Secured -

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

: Secured Obligations or other matler or thing whaisoever and will be without prajudice 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.

. Settlements conditional

. Any release, discharge or sefilement between the Co’mpsny and the Lender shai! be conditional

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

14



" heing void, set aside of ordered to be refunded pursuant to any enactment or law relating to
banikrupicy or insolvency or for any other reason whatsoever, and if such condition shall not be

- fulfilied the Lender shall be entilled to enforce this Deed subsequenlly as if such release, |

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

16

17 ..

~ CURRENCY

For the purpose of or pehding the discharge of the Secured Obiigatibns, the Lender may, inits .

. 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
currency into any other currency at such rate or rates of exchange and at such time as the
Lender thinks fit.

INDEMNITY

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

18

182

181

183

: constifuied by this Deed, indemnify the Lender, iis agents, altorneys and any Receiver against -

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

(a) in the exercise {or purported exercise) of any of the rights, powers or discrations vested
' - in them by this Deed {or by iaw); andfor

(b) . in connection with or otherwise relating to this Deed.
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 years from the date of this Deed.

- Remedies and Waivers

No failure on the part of the Lender t0 exercise, or any delay on its part Eln exercising., any right )

or remedy under this Dead shall operate as a waiver thereof, nor shall any single or partial
- exercise of any right or remedy under this Deed preciude any further or other exercise 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 an'y loss by

reason of {a) taking any action permittad by this Deed or (b) any neglect or default in connaction .

15



184

~with the Chargéd Property or (c) taking pesséss;iﬂn of or realising all or any part of the'Charged

_ Properly, except in the case of gross negligence or wiiful default upon its part.

_Partial Invalidity

I, al any lime, any provision of this Deed is or becomes iHegal, invalid or unenforceable in any

raspect 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 secunity Intended {o be '-

- 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 securily,

8

20

2

22

221

223

223

NOTICES

-~ Any nolice 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 15 (Communications) of

the Loan Agreement.

COUNTERPARTS .

-'_'This Desd may be executed in any number of counterparts; each of which is an original and all |

ef which {pgether evidence the same agreement.

- GOVERNING LAW
" -. This Deed is gﬁverned. by .and Sﬁéii be ccnszt'rued' iﬁ acdardahce Wéth English !a»ﬁ.: )
.'JUR!SDiCTEGN
'Engﬁsh Couris

 The couris of Eng!and have exclusive jurisdiction to settle any disputes {a '.’ﬁispute") 'arising'.

out of, or connecled with this Deed {including a dispule regarding the existence, validity or

- termination of this Deed or the consequances of its nullity).

-Convenient Forum

- The parties agree that the courts of England are the most épprnpriate and convén%len't courts tb

- setile Disputas between them and, accordingly, that they will not argue {o the confrary.

Exclusive Jurisdietion

e



This Clause 22 is for the benefit of the Lender only. As a result and notwithstanding Clause
22.1 (English Courts), it does not prevent the Lender from taking proceedings relaling toa '
- 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 EXEG&ETEC‘) AS A DEED by the Company

. and is delivered by them an the date first specified above.

_ .1.?_. ..



 SCHEDULE 1

- The Property

Proﬁer&y Address | Title No. Fa‘aehaideeaséhaid Gwner
Land and garages south west | BYT0684 Freshold Brick By Brick Croydon
of the junction of Heathfield Limited

Road and Coombe Road,
Crovdon CRO 1EL
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 SCHEDULE2

" Charged Contracts |

Brief description of | Date of Charged  Original Parties to Charged Co”n.tract
Charged Contract o Contract

1

2

3

4

5

196



 SCHEDULE 3

Notices of Assignment

Form of Nat‘éce of Ass&gnment to !nsu;s;érs '
- To: [insurer]
Date: | 1
' Dear Sirs
~ We give notice that pursuant to a security agf&a?ﬁént dated [ ] (the "Security Agreémen.t"} we have
assigned to [Lender] {the *Lender”) all our right, title and inferest in and to the proceeds of [inser!
detaiis of ralevant insurance policy] {the "Policy™).

With effect from your raceipt of this notice we instruct vou to;

1 name the Lender as co-insured in relation lo the Policy {buiwithm'ui liability for the Lender to

pay premium) and in addition enderse on the Policy the provisions set oul in the atlachment io |
this notice; and

2. disclose to the Lender, without farther approval from us, such information regarding the Policy

- as the Lender may from time to time request and to send it coples of all notices issued by you
under the Policy.

* With effect from your receipt of this notice al rights, interests and benefits whatsoever accruing to or
“for the benefit of ourselves arlsing from the Policy {including 21l righis to compel performance) belong
- .- 1o 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 1o the Lender at [Address].

 Yours falthiully
- Authorised Signatorﬁ:

20



“for and on behalfof

- " [Company]

" ENDORSEMENT

The Policy shall contain the following provisions or endorsements:

IT 15 HEREBY CONFIRMED AND AGREED:

Tt

that | 1 {the “Lender™ and any succes’soé’ ar assighee named as co-insured in

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

that the cover afforded by the Policy applies to finsert short descriplion of the pfopeﬁiesfassefs SR
. of the Insured to which the Folicy relates] (fogether the “Properiies and Assets”) of which
- finsert name of Company] {the “Insured’} is the legal owner,

“that any payments made in respect of claims in relation o the Pfﬂpeﬁiés and Assats shall,

 unless otherwise nofified by the Lender, be made to the Company and we agree to nofify the -
- Lender of such payment; and

" that the inferest 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 Policy and the insurer shali not aliow '

tha Policy to lapse without the Lender being nolified in writing and being given a perind of at : s

least 30 days from the date of receipt of such notice during which it can rectify any defecis '-
~ and/or pay any additional premium.

21



' 'EO.n m).;ﬁyj oniy:] | :
| o Form?f 'acknbﬁfiédgemeni from ihéuref
Te:.gi.ender} .. |
: Date: []
- We acknow!edgé recéfgét'ﬂf .a notice d.atefd [.' | .re!éti.ng to thé Pbiécy (the “Notice”) and
. confirm that we have not received nolice of any 'previt&s.és assignments of or charges over the Policy

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

“[insurer]

ag | _



?F‘or'ré of Ncﬁide to Céﬁnierpértiés af Cﬁargfed. Canm.'ac.:.s.
To : .{hamé.'.an.éc.! address of counterparlyl”
mmé& [date] =
' Dear Sirs, - |

' Ihers identify relevant Charged Coniract] [the "Contract’] made . betwesn (1) [Company] (the
"Company” and (2) fhere inserf name of counterparty]

We, [Company] hereby riatify you that by a legal charge dated fdate] (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 ali of the Company's

rights, title and interest in the Contract as security for certain obligations now or hereafier owed by the | - -
Company to the Lender, |

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

1 - save for any ron-material, adminisirative or typographical amendments, the Company may not -
C agree {0 amend, modify or terminate the Confract without the prior writen consent of the

Lender;

2 subject'ta pé?ag?aﬁph 1 above, you may continue 1o deal with the Company in relation to the
' Contract until vou receive writlen nolice io the conlrary from the Lender. Thereafler the
Company will cease io have any right to deal with you in relation to the Contract and therefore .

-from that time vou shouid deal only with the Lender;

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

4 following the occurrence of an Event of Default and notice from the Lend@r.t'o do so, jr{m must
pay or release all monies to which the Company is entitled under the Confract direct to the

Lender to the foliowing account | 1 {and not to the Company)

urless the Lender otherwise agrees in writing;

o3



& . you must supply copiés of all notices and other information under the Contract to the Lender:

“and
6  the p?bvésiené of this notice may only be revoked with the wiitten consent of the Lender. :

- Please sign and return the enclosed copy of this notice 1o the Lender (with a copy to the Compahy} by -

' way of confirmation that:
(A} you agree to the terms set out in this notice and to act in accordance with its gprovilsiimns;' and
{B) . you have not received rotice that the Company has assigned its rights under the Contract té a
third party or crealed any other interest (whether by way or securily or otherwise} in the Contract |

in favour of 2 third parly.

The provisions of this notice and &ll non-contractuat obligations arisi'ng' under it are gb\f‘emed by English -~
law,

Yours faithfully.

" forand on behalfof
- [Company]

BV 3
' {talbe e'n%,ib.rsed.'cn copy ﬁo:iéé] .
“Te: - The Mayor and Burgesses of éhé London Bnmugh of G?anch .
: .a:c.,‘ © [Company] '
We héreby'acknow!edgé fecaipi é;f .the abov.e huﬁ:icé ahd sﬁnﬁrm our a'gr?eerhé.ht' to the é‘naﬁe?s set out- _
- in paragraphs A and B above,
- for and on behalf of fname of coun&erpa&y} _ )

“Dated: [date]
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EXECUTION PAGE
' _ The Cemg any

EXECUTED as'a DEED by BRICKBY
BRICK CROYDON LIMITED

- acting by,

- Director  Witness

Full Name: \ .. Full name: WXE Crel By

 Address:

" Occupation: WD of <FRRER o
Thé Lénder L

Executedby - .-
~ LONDON BOROUGH OF CROYDON

. by affining its common seal
©in the presance of

- Authorised Officer -

2



