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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9578014

Charge code: 0957 8014 0030

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th May 2021 and created by BRICK BY BRICK CROYDON

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 2nd June 2021 .

Given at Companies House, Cardiff on 3rd June 2021

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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EXECUTION VERSION

Private & Confidential

Dated 27 May 2021
BRICK BY BRICK CROYDON LIMITED (1)
AND

THE MAYOR AND BURGESSES OF THE LONDON

BOROUGH OF CROYDON {2)

LEGAL CHARGE

in relation to the property as further described in Schedule 1
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THIS DEED is made on 27 May 2021

by

M

(2)

BRICK BY BRICK CROYDON LIMITED incorporated and registered in England and Wales with
company number 09578014 whose registered office is at 62 Gearge Street, Croydon, England,
CRO 1PD (Company)

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

IT IS AGREED as follows:

1

1.1

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 particulars of which are set out in
Schedule 2 (Charged Contracts) (if any), each other Lease and any other contract designated
as such by the Lender.

"Charged Property” means 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 Agreement, 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, 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 (S.1. 2003/3226).

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

“L sases” means all leases now and from time to time affecting the Property, together with
any further leases, sub-leases, licences or rights to 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.
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“Loan Agreement” means:

(a) the loan agreement dated on or around the date of this Deed and made between the
Company and the Lender providing for a loan facility of a maximum of £161 ,566,688;

and

{b) any other agreement between the Company and the Lender pursuant to which the
Company borrowers further amounts from the Lender from time to time.

“Notice of Assignment” means a notice of assignment in substantially the form set out in
schedule 3 (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.

“Real Property” means:
{a) any freehold, leasehold or immoveable property; and

{0 any buildings, fixtures, fittings, fixed plant or machinery from time to time situated
on or forming part of that freehold, leasehold or immoveable property,

including ail 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

that asset;

(c) all rights, benefits, claims, contracts, warranties, remedies, security, indemnities or

covenants for title in respect of that asset; and
{d} any income, moneys and proceeds paid or payable in respect of that asset.

“Sacured Obligations” means all present and future obligations and liabilities of the Company
to the Lender, whether actual or contingent and whether owed jointly or severally, as
principal or surety or 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
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or enforcement of its respective rights or any other document evidencing or securing any

such liabilities.

“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.

1.2 interpretation

in this Deed;

(a)

{b)

(©

(e)

(f)

(8)

(h)

(i}

clause and schedule headings are for convenience of reference only 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 agreement or 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, 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 te that provision as amended or re-

enacted;

words importing 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 {imiting the generality of the words

preceding it;

wherever this deed states that the Company 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 waived in writing by the Lender.

1.3 Third Party Rights

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

Parties) Act 1999 or otherwise to enforce or enjoy the benefit of any term of this Deed.
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1.4

1.5

1.6

31

Incorporation of Terms

The terms of the Loan Agreement and of any side letters between any 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 between 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 prevail.

Effect as a Deed

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 perform the Secured Obligations when due and demanded.

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:

{a) Property

by way of first legal mortgage the Property,;
{b) Real Property

by way of first fixed charge:

{1 all present and future rights, licences, guarantees, rents, deposits,

contracts, covenants and warranties relating to each Property; and

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

{c) Insurance Policies
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3.2

33

4.1

4.2

to the extent not effectively assigned under Clause 3.2(b), by way of first fixed
charge all moneys from time to time payable 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 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 Charged Contracts are incapable
for any reason of being effectively assigned pursuant to Clause 3.2(a) {Assignment of
Charged Contracts), 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 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 te 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 or be
awarded or entitled to in respect of the Charged Contracts; and

(b) the insurance Policies.

To the extent that the Charged Property constitutes Financial Collateral, the Company agrees
that such Charged Property shail, 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
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 of the Charged
Property, other than Permitted Security; and

the Company shall not part with possession of any freehold or leasehold interest in the
Charged Property, grant or agree to grant any option or any licence, tenancy or other right
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5.1

5.2

5.3

of occupation to any person or exercise the powers of leasing or agreeing to lease or of
accepting or agreeing to accept surrenders conferred by Sections 9% 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 limitation on the powers of any receiver appointed under 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 titles specified in Schedule 1 (The Property) (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:

“Ng 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 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
{b) a note to the effect that the Lender is under an obligation to make further advances.
Further advances

{a) The Lender covenants with the Company that it shail perform 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
under the Loan Agreement shall be deemed to be incorporated in this Deed for the
purposes of section 94(1){c) of the Law of Property Act 1925,

First registration

If the title to the Property is not registered at the Land Registry, the Company shall use all
reasonable endeavours to ensure that no person (other than itself) shall be registered under
the Land Registration Act 2002 as the proprietor of all or any part of the Property, without
the prior written 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.
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5.4

5.5

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 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 registered to protect a purported interest the creation of which is not permitted under
this legal mortgage, the Company shall immediately and 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 Assignment

{(a) The Company shall immediately following the execution of this Deed {and as soon as
possible upon the obtaining of any Insurance Policy) give notice in the form set out
in Schedule 3 (Form of Notice of Assignment to Insurers) to each insurer with whom
the Company has an Insurance Policy of the assignment of the Company’s rights and
interest in and under such Insurance Policy and shall use reasonable endeavours to
procure that each addressee of such notice will promptly provide an
acknowledgement to the Lender in the form set out in Schedule 3 (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 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 notice in the form set out in Schedule 3 (Form of
Notice to Counterparties of Charged Contracts) to each customer with whom the
Company has a Charged Contract of the assignment of the Company's rights and
interest in and under such Charged Contract and shall use reasonable endeavours to
procure that each addressee of such notice will promptly provide an
acknowledgement to the Lender in the form set out in Schedule 3,

FURTHER ASSURANCE

The Company shall, at its own expense, promptly take whatever action the Lender may

reasonably reguire for:

{a) creating, perfecting or protecting the Security intended to be created by this Deed;
and
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7.1

7.2

8.1

8.2

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

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

UMDERTAKINGS
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 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 Contracts

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

{a) perform all its obligations under the Charged Contracts in a diligent and timety

manner;

) not make or agree to make any amendments or modifications to the Charged
Contracts or waive any of its rights under the {harged 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.

EMFORCEMENT 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.

Powers on enforcement
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8.3

9.1

9.2

2.3

2.4

At any time after the security created under this Deed becomes enforceable, the Lender
may, without notice to the Company and whether or not 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);

{b} all of the powers conferred on the holder of a qualifying floating charge {as defined
in the Insolvency Act 1986) by the Insolvency Act 1986; and

(<) all or any of the powers conferred by this Deed.
Mo Liability as Mortgagee in Possession

Neither the Lender nor any Receiver shall be liable to account as a mortgagee in possession
in respect of all or any part of the Charged Property or be liable for any loss upon realisation
or for any neglect, default 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 Receiver by this Deed shall operate 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 Property Act 1925 shait not apply to this Deed.
Power of Leasing

At any time after the security created by this Deed becomes enforceable, the Lender may
lease or make arrangements to lease, at a premium or otherwise, and accept surrenders of
leases without any restriction and in particular without the need to comply with any
restrictions imposed by Sections 99 and 100 of the Law of Property Act 1925.

Discretion

Any liberty or power which may be 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
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9.5

9.6

9.7

10

10.1

exercised or made in its absolute and unfettered discretion without any obligation 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 conferred on it by this Deed (including
the power of attorney) on such terms and conditions as it shall see fit which delegation shall
not preclude either the subsequent exercise of such power, authority or discretion by the
Lender or the Receiver itself or any subsequent delegation or revocation thereof.

Investigations

If any event of default (howsoever described) in any agreement between the Lender and the
Company occurs then (while it is continuing), the Lender may initiate an investigation of,
and/or instruct any report {accounting, legal, valuation or other) an 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
shatl be payable by the Company and the Company consents to the provision by the Lender
of all information in relation to the Company which the Lender provides to any person in

relation to 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 irrevocably
authorises the Lender, its employees and agents, at the Company’s expense, to de 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 one or more persons jointly or severally to be a Receiver of the whole or any
part of the Charged Property;

{b) remove (so far as it is tawfully able) any Receiver(s) so appointed; and

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

10
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10.2

11

Capacity of Recelvers
Each Receiver shall be:

{2) an agent of the Company which shall be solely responsible for his acts, defaults and
liabilities and for the payment of his remuneration; and

{b} entitled 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).

POWERS OF RECEWER
General Powers
Every Receiver shall have all the powers:

{a) conferred by the Law of Property Act 1925 on morigagees in possession and receivers
appointed under that Act:

{b) set out in Schedule 1 to the Insolvency Act 1986; and
{(c) conferred from time to time on receivers by statute.
Additional Powers

In addition to the powers referred to in Clause 11.1 {General Powers) a Receiver shall have
the power, at the cost of the Company and either in his own name or in the name of the
Company or (with the written approval of the Lender) in the name of the Lender:

{(a) to take possession of, collect and get in all or any part of the Charged Property in
respect of which the Receiver was appointed;

(b} to carry on, manage or concur in carrying on and managing all or any part of the

business of the Company,

{c} to 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;

(d) to sell, let, lease or concur in selling, letting or leasing and to vary the terms or
determine, surrender and to accept surrenders of leases or tenancies of or grant
options or licences over all or any part of the Charged Property in any manher 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

11
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12.2

i2.3

12.4

i3

13.1

13.2
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(b) 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 dehts or ciaims have such preference;

(c) third, in or towards payment of all matters referred to in the first three paragraphs
of Section 109(8} of the Law of Property Act 1925 (other than the remuneration of
the Receiver);

{d) fourth, in or towards satisfaction of the Secured Obligations; and
() fifth, any surplus shall be paid to the Company or any other person entitled thereto,

Only money actually paid by the Receiver to the Lender, or received or recovered by the
Lender under this Deed, shall be capable of being applied in or towards the satisfaction of
the Secured Obligations 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, recovered 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 virtue of this Deed in a separate or
suspense account to the credit of either the Company or of the Lender without any obligation
to apply all or any part of such moneys in or towards the discharge of the Secured Obligations.
Amounts standing to the credit of such suspense account shall bear interest at a fair market

rate.
Avoidance of Payments

If the Lender reasonably considers that any amount paid or credited to it is capable of being
avoided or reduced by virtue of any bankruptcy, insolvency, liquidation or similar laws, the
liability of the Company under this Deed and the security constituted hereby shall continue
and such amount shall not be considered to have been irrevocably paid.

PROTECTION OF PURCHASERS
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

13



No purchaser ar 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 has arisen or become exercisable or be concerned with any notice to the contrary, or
be concerned to see whether any such delegation by the Lender shall have lapsed for any

reason or have been revoked.
14 POWER OF ATTORMEY
14.1  Appointment

The Company, by way of security and to more fully secure the performance of its cbligations
under this Deed, irrevacably 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 to do all things which the attorney may

consider to be necessary for;

(a) carrying out any obligation imposed on the Company by this Deed that the Company
has failed to perform after having been notified of such failure to perform (including
the execution and delivery of any deeds, charges, assignments or other security and
any transfers of the Charged Property); and

{b) enabling the Lender and any Receiver to exercise any of the powers conferred on

them by or pursuant to this Deed or by law.
14.2  Ratification

The Company ratifies and confirms and agrees to ratify and confirm all things done and all
documents executed by any attorney in the exercise or purported exercise of all or any of his

powers.
15 CONTINUING SECURITY

15.1  The security created by or pursuant to this Deed will be a continuing security for the Secured
Obligations notwithstanding any intermediate payment or settlement of all or any part of the
Secured Obligations or other matter 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 affected by any release,

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

15.2 Settlements conditional
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16

17

18

1841

18.2

18.3

Any release, discharge or settlement between the Company and the Lender shall be
conditional upon no security, disposition or payment 1o the Lender by the Company or any
other person 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 fulfilled 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) fram their
existing currency into any other currency at such rate or rates of exchange and at such fime
as the Lender 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, claim, loss, liability and cost which it may sustain:

(a) in the 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 ruie against perpetuities, if applicable to this Deed, shall be
the pericd of one hundred and twenty five years from the date of this Deed.

Remedies and Waivers

No failure on the part of the Lender to exercise, of any delay on its part in exercising, any
right or remedy under this Deed shall operate as a waiver thereof, nor shall any single or
partial exercise of any right or remedy under this Deed preclude any further or other exercise
of that or any other right or remedy under this Deed.

No Liability
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18.4

19

20

21

22

2.1

22.2

22.3

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 permitted by this Deed or (b} any neglect or default in
connection 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 shall in any way be affected or impaired thereby and, if any part of the security
intended to 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 security.

MOTICES

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 23 (Notices) of the
Loan Agreement.

COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which is an original 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 courts of England have exclusive jurisdiction to settle 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 to the contrary.

Exclusive Jurisdiction
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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 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.

17
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SCHEDULE 1

The Property

Property Titie Number | HMLR Property Description
1 | Academy Gardens | SGL795585 Land on the East Side of 60 Academy Gardens,
Croydon CRO 606G
2 | Auckland Rise SGL790843 Land at Auckland Rise, London SE19 2DX
3 | Belgrave & SGLE208E4 Land adjacent to Belgrave Road and Grosvenor
Grosvenor Road, South Norwood
4 | Cheriton House SGL790845 Land at 20 Chipstead Avenue, Thornton Heath
CR7 7DG
5 | Chertsey Crescent | SGL793710 Garages at 122-124 Chertsey Crescent, New
Addington, Croydon CRO ODB
6 | Coldharbour Road | SGL792808 Land on the south side of Coldharbour Road,
Croydon
7 | Drummond Road 5GLE93338, Land at St Ann’s Place and Drummond Road
SGL693107,
$Y44020 and
part
unregistered
8 | Eagle Hill SGL792814 Land on the east side of Eagle Hill, London
9 | Edridge SY54837, 19 Coombe Road, 129 Edridge Road, 17 Coombe
Road/Coombe 5Y56484, Road and 21 Coombe Road
Road SY56565,
$Y59288
10 | Heathfield Road SGL797091 Land at Heathfield Gardens, Croydon
11 | Hermitage Road SGLB14011 Land lying to the west of 83 -85 Hermitage
Road, London SE19 3QN
12 | Homefield House SY311735 57 Homefield Road, Coulsdon, CR5 1ET
13 | Kingsdown SGL791979 Land adjoining Montpetier Road, Purley
14 | Lion Green Road SGLB15753 { and on the south west side of Lion Green
Road, Coulsdon
15 | Longheath Gardens | Unregistered Land at iL.ongheath Gardens and Long Lane
{excl. Block J} Croydon CRO 1XT
16 | Longheath Block J | Unregistered | Land at Longheath Gardens - Block J
17 | Malton House SGL790924 tand lying to the north west of 193 Selhurst
Road, London SE25 6LE
18 | Marston Way SGL790B48 Land on the north side of Marston Way, London
19 | Northbrook Road SGL790922 Land to the north east of 22-32 Northbrook
Road Croydon, CRO 2QL

LEGAL\8465270v6
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Property Title Number | HMLR Property Description
20 | Oxford Road SGLB05197 20-20C Oxford Road, London SE19 3JH
21 | Ravensdale SGL790921 Land lying to the north of Beulah Hill, London
Gardens
22 | Regina Road SGL790846 Land lying to the north of Regina Road, London
23 | Station Road SY519468 Land on the south west side of Station Road,
South Morwood, London
24 | Thorneloe Gardens | 5GL798180 Land on the East Side of Blake Court, 5a
Barrow Road, Croydon CRO 4EZ
25 | Tolgate SGL795639 Part of the land adjacent to Malling Close,
and part Stockbury Road and Knole Close, Croydon
unregistered
26 | Tollers SGL792260 Land lying to the north of Goodencugh Way,
Coutsdon
27 | Wandle Road Car SGLEOS165 Land on the west side of Wandle Road, Croydon
Park
28 | Warbank Crescent | SGL804418 Land on the East Side of Warbank Crescent,
New Addington, Croydon CRO JAZ
29 | Warbank Additional | SGLB208B6 Land to the east of Warbank Crescent -
Land additional land
30 | Warminster Avenue | SGL820887 Part of the land at 7- 32 {cons) Avenue
Gardens, London, SE25 4EB
31 | Avenue Road SGL820855 Part of the land at Avenue Road, South
Norwood
32 | 127 Edridge Road SGL130505 127 Edridge Road, Croydon CRO 1EJ
33 | 62 George Street SGL795964 62 George Street, Croydon CRQ 1PD
34 { Drovers Road SGLT95364 Land lying to the south of 25-39 Drovers Road,
South Croydon CR2 6PR
35 | 108 Chertsey SGL355686 108 Chertsey Crescent, New Addington,
Crescent Croydon CRO DB

LEGAL\B465270v6

19




SCHEDULE 2

Charged Contracts

Brief  description of Date of Charged | Original Parties to Charged Contract
{Charged Contract Contract
1
2
3
4
5
20
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SCHEDULE 3

Notices of Assignment

Form of Natice of Assignment to Insurers
To: [insurer]
Date: [ 1
Dear Sirs

We 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 insurance policyl (the “Policy”).
With effect from your receipt of this notice we instruct you to:

1 name the Lender as co-insured in relation to the Policy {(but without tiability for the Lender
to pay premiumj and in addition endorse on the Policy the provisions set out in 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 from time to time request and to send it copies of all notices
issued by you under the Policy.

With effect from your receipt of this notice all rights, interests and benefits whatsoever accruing to
or for the benefit of ourselves arising from the Policy (including all rights 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 te the Lender at [Address],

Yours faithfully
Autherised Signatory
for and on behalf of

[Company]
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ENDORSEMENT

The Policy shall contain the following provisions or endorsements:

IT IS HEREBY CONFIRMED AND AGREED:

1

that | ] (the "Lender") and any SucCessor ar assignee 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 [insert short description of the
properties/assets of the Insured to which the Policy relates] {together the “properties and
Assets") of which [insert name of Company] (the “Insured”) is the legal owner;

that any payments made in respect of claims in relation to the Properties and Assets shall,
unless ctherwise notified by the Lender, be made to the Company and we agree to notify the

Lender of such payment; and

that the interest of the Lender in the Policy shall not be prejudiced by any act o neglect of
the Insured or the occupier of any building insured under the Policy and the Insurer shall not
allow the Policy to lapse without the Lender being notified in writing and being given a period
of at least 30 days from the date of receipt of such notice during which it can rectify any

defects and/or pay any additional premium.
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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 “Motice”} 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]

23
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To:

Form of Notice to Counterparties of Charged Centracts

[name and address of counterparty)

Dated: [date]

Dear Sirs,

{here identify relevant Charged Contract] [the "Contract’l made between (1) [Company] (the

"Company” and (2) [here insert name of counterparty]

We, [Company] hereby notify you that by a legal charge dated jdate] (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 priarity 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 to the Lender,

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

6

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;

subject to paragraph 1 above, you may continue to deal with the Company in relation to the
Contract until 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
therefare from that time you should deal only with the Lender;

you are authorised to disclose information in relation to the Contract to the Lender on request
without any enquiry by you as to the justification for such disclosure or reference to or further

authority 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 Company is entitled under the Contract direct to
the Lender to the folliowing account [ ] (and not to the
Company) unless the Lender ctherwise agrees in writing;

you must supply copies of all notices and other information under the Contract to the Lender;

and

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:
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{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 a third party.

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

Yours faithfully,

for and on behalf of
[Company]

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

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

out in paragraphs A and B above.

for and on behalf of [name of counterparty]

Dated: [date]
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EXECUTION PAGE

The Company

EXECUTED as a DEED by BRICK BY BRICK
CROYDON LIMITED

acting by:
Birector T Witness
Full name: Full name: A&7 Fed SpitdY

lwm {;‘r}wm \&\&g\\} Address

Occupation: f%ﬁf o AL A~

The Lender

Executed by

LONDON BOROUGH OF CROVDOHR
by affixing its common seal

in the presence of:

Authorised Officer
56410 FEEN ANDES

Seal Number — ................
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