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Registration of a Charge

Company name: WADDON GREEN LIMITED
Company number: 10722735

X6ryJPU1

Received for Electronic Filing: 05/06/2017

Details of Charge

Date of creation:  31/05/2017
Charge code: 1072 2735 0001
Persons entitled: CROYDON COLLEGE FURTHER EDUCATION CORPORATION

Brief description:.  THE CHARGOR CHARGES IN FAVOUR OF THE SELLER WITH FULL TITLE
GUARANTEE FOR THE PAYMENT AND DISCHARGE OF THE SECURED
LIABILITIES BY WAY OF A FIXED CHARGE ALL THE CHARGOR'S
RIGHT, TITLE AND INTEREST FROM TIME TO TIME IN, TO AND UNDER
THE FREEHOLD PROPERTY KNOWN SHORTLY AS HEATH CLARK,
DUPPAS HILL ROAD, CROYDON, CR0 4BG, AND WITH TITLE NUMBER
SGL618428. FOR MORE DETAILS OF THE LAND, SHIP, AIRCRAFT
AND INTELLECTUAL PROPERTY CHARGED, PLEASE REFER TO THE
INSTRUMENT.

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
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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.

Certified by: GOWLING WLG (UK) LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10722735

Charge code: 1072 2735 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st May 2017 and created by WADDON GREEN LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 5th June 2017 .

Given at Companies House, Cardiff on 6th June 2017

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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Gowling WLG (UK} LLF
e LONDON, SE1 22U
dated L N 2017 DATE LBLLELT e —

Waddon Green Lid

{as Chargor)

and

Croydon College Further Education Corporation
{the Seller)

Fixed Charge Over Land

{To: The Chief Land Registrar. Note: This Charge containg (in clause 4.1) the consent of the
Chargor to the lodgement at the Land Registry of an applicaiion by or on behall of the Seller ©
enter a restriction in the Propriciorship Hegister and {in ciause 4.3.3}) the consent of the
Chargor to the Indgement at the Land Registry of an application by or on behalf of the Seller to
enter a notice on the Charges Hegister.)

Trowers & Hamlins LLP
3 Burhill Bow

London
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Deed

dated LY AR 2017

Parlies

{1 Waddon Green Ltd (company regisiration number 10722735} whose registered office is
at ofo London Strategic Land, 33 Walbeck Sireet, London WG 8EX (the Chargor); and

{2 Croydon College Furiher Educalion Corperation of Fairfield Campus. Gollege Hoad,
Crovdon, Surrey CHS 10X {he Sefler) and

introduciion

(A The Chargor entered into a contract for sale with the Saller on or about the date of Ihis
dead (the Contract For Sale).

(B i i intended tnatl this deed will charge the Chargor's obligations 1o the Selier under the
Contract For SBale.

(o) It Is intendsd by the parties to this document that it will take efiect as a desd despite the

fact that a party may only execuls this document under hand.

Agroed terms

1

1.1

Definitions and interprefation
Definilions
in this deed unless the context olherwise reguires:

Business Day means any day cther than & Saturday, Sunday or sialutory bank holiday in
England,

Charged Assets means all the assets, fghls, property and underaking of the Ghargor
from time 1o ime mortgaged, charged, assigned or agreed 1o be assigned to, the Seller by
the Chargor under this daed;

Collateral Hights means all rights, powers and remedies of the Seller provided by or
pursuant to this desd or by law,

Competent Authorily means any Jegal person andior any court of law or tribunal in sach
case Baving avthenty under applicable Emndronmental Law,

Consented Units is as such term iz defined in the Contract for Sale;

Consents means and Includes any necessary approval, authorsation, consent,
exemption, licence, permil. permission or regisiration by, of or from any governmentad or
ather authorily. the iocal planning authority, landiord, funder, adjoining land owner or any
other person required to undertake the Works or deliver the Scheme,

Dangerous Substance means any nelural or adificlal substance (whether in the form of a
solid, liquid, gas or vapour) the generalion, bransporiation, siorage, Wealment. use or
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disposal of which (whetber alene or in combination with any ciher substance) gives rise 1o .
_________________ - & sk of causing harm © man or any other living organism or eausing damage o the
---------------- - Environment or public heaith and includes, but is not limied fo, any controlied speacial,

------------- .. hazardous, loxic, radioactive or dangerous wasta or substance;

: - Deed of Priority means any desd(s) of priorily entered Into from fo time pursuant fo part
IR 1A (Fied Lharge) of schedule 1 (Planning and Qverage) of the Contract for Sale.

 Delerred Paymant means as such term is defined in the Cantract For Sale:

Encumbrance means any mortgage, charge {whether fixed or fioating), pledge; Fen,

hypothecsdon. siandard securily, assignation in securlly, bond and floating charge or other

security inferest of any kind, and any right of sel-off, assignment, trust, flawed asset or

other agresment or arrangement whatsoever for the purpose of providing sscurity or
_ having a similar effect to the provision of security;

~ Environmental Audit means a ful risk assessment of the Charged Assels to ascertain
the nature and extent of any harm or detriment caused 1o, or the risk of any possible harm
or delriment wnich may be caused to the envireniment by any aclivity, including soll, air or
water tesling of the Charged Assets and any other proparty;

Environmental Clalm means any olaim by any person:

{a) in respect of Iosses or labiities sufferad or ingurred by that personas a
- result of or in connaction with any viclation of Environmental Laws: or

thy . that arses as a result of or I connaciion with Environmental |
- Contarination and that could give rise to any remsdy of penally
- (wnether interim or final) that may be enforced or assessed by private or _

- public legal acfion or administrative arder or prococdings;

- Environmental Contamination means the foliowing and the consequences thereof;

(@) any releass, emission, leakage or spillage at or from any sile owned or
Coooupied by any person into any patt of the Environment of any
Dangsrous Substance; or

{(b)  any accident, fire, explasion or sidden aveni which acversely afldcts
the Envirenment and which s atidbulable 1o the operations, _
management or conrel of any site owned or ocoupled by any parson

- including (without fimitation) the storage, handiing, labelling or disposal
- of Dangerous Subslances;

Environmental Consents means all licences, authorisalions, consents or nermils of any

kind under or relating to Environmenial laws including any conditions which attach

thereto, which relate to or affect the Charged Assels and which s raguired by
U Envionmental Law;

Environmental Law means any common or statutory law, regulation, publicly availzble
code of practice, circular or guidance nola {if not having the foree of law being of 2 kind
that is customary for the refevant person (or persons of iis slatus or pe carying ona

2
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similar business) lo comply with) lssued by any official body, concerning the protection of
human healln, the workplace or the BEavironment;

Evert of Defaull means any failure of the Chargor to pay the Beowred Liabilllies as and
when they fall due under the Contract For Sale;

Fixtures Includes all bulldings, svestions and shuclures al any dme on or in e course of
construction on the Real Properly and includes all fwdures, diflings, plant. materials,
machinary, squipment, insiallations and apparatus now ard from fime o me in or on the
Heal Property:

Insurances means &l contacts and polickes of insurance of whatever nature which arg
from time 1o time faken out by or with the authoriiy or on behalf of the Chargor in relation
to the Charged Assets;

Planning Acts means the Town and Country Planning Act 1880, the Planning {Listed
Buildings and Conservalion Areas Act 1990, ths Planning (Hazardous Subslances) Act
1990, the Planning {Consequentz! Provigions) Act 1990, the Planning and Compensation
Act 1991, the Planning and Compulsory Purchase Act 2004 and any orders, regulations or
permissions (which are legally binding upon the Chargor or ils assels) made, issued or
granted under or by virue of those Acts or any of them;

Planning Permission is as such lerm bs gefined in the Contract for Sale;
Heal Property means:

fa) gl the freshold and leasehold propery in England and Wales spacifiad
in schedule 1;

ib) any Fixtures from dme fo Hme situated on or forming part of such
freehoid or leasehold property; and

() all Feigled Rights;

Hecsiver moans a recolver or receiver and managsr of the whols or any part of the
Charged Assets;

Related Riphts means, inrelation 1o any asseh
{a) tha procesds of sale of any part of that assat;

(b all dghis undor any lcence, agreement for sale or agresment for (ease
in respect of that assel;

{c) alf rinhts, covenants, easements, benalits, claims, contracts, warranties,
remedies, security, indemnities or covenants for title in respect of that
azzel; and

{d any monies and proceeds paid or payable inrespact of that asset;

Secursd Liabilities means the Delerred Payment. together with all inlerest accruing
therson and all costs charges and expenses incurred by the Seller In connection Inerewith
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and any enforcement costs incurred under this deed and Secured Liability means any
one of these obligations;

Security means the secudty congtiivted by or pursuant to s deed; and

Tax includes any form of taxation, lavy, duty, charge, contributdon or impost of whatever
nalure {including any applicable tfine, perafly, surcharge or interes!) imposed by any
governmant aulborily, body or official (whether ceniral, local, stale or federal) anywhere in
the world competent to imposs any ol them.

1.2 Interpretation
Iri this deed referances tn:

1.2 the Chargor or the Seller where the conlext admits include a refersnee (o s
4
respecive suCcRSECrS, assigns and/or ransiorees:

122 persons  include  bodles  comporate,  unincomorated  associations  and
partnerships in each case whether or not having a separals legal parsonabity;

1.2.3 words importing one gender will bo treated as imporiing any gender, words
imporling individuals will be treated as importing corporations and vice versa,
words importing the singular will be trealed as importing the plural and vice
versa and words importing the whole will be reated as including a reference 1o
any pan, except where the context speciiically requires olherwise;

1.2.4 his deed of 1o & provigion of (his deed, or any other document are references bo
it as amendad, restated, supplemented or novated from time 1o time;

125 the waords include or including {or any similar teem) are not o be construsd as
implying any Imitation and general words introduced by the word "other’ {or any
simiiar term} will not be given a resirictive meaning by reason of the fact that
they are preceded or Tollowed by words indicating & paricular class of adis,
maliers or things,

1.2.6 siatutary pravisions, enactiments or EG Directives will include refarences o any
amendmeni, modification, extension, consolidation, replacement or re-
snacimeant of any such provision, snactment or EG Directive. whether hefore of
afier the daie of this desd.

1.3 Deed of Priority Override
Motwithstanding any other trm of this desd, this desd shall be al all times subject 1o any
Deed of Priority. To the exient that there is any incensistency between the lorms of any

Deed of Priorily and the terms of this deed, such Deed of Prictty shall take precedence
and this deed shall be deemed amendad sccordingly.

1.4 Hoadings

The tlause, paragraph and schedule headings and the table of coments are inserted for
wase of raference only and wil not affect construction.

ERP.24297.1
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Third party rights

el
0

A person whao is not a parly to this deed has no right under the Contracts (Rights of Third
Paries) Act 1889 o enforce any ferm of this deed.

2 Payment of Secured Liahiliies
21 Covenant 1o pay

The Chargor covenants with the Seller that it will, on demang, discharge all of Ihe
obligations which it may at any time have 1o the Seller in respect of the Secured Liabilites
as and when they st due under the terms of the Contract For Sale.

3 Security
3.1 Fiwed charges

The Chargor hersby chargas in favour of the Seler with Tull fitle guarantes for the payment
and discharge of the Secured Liabilifes by way of fixed charge {which so far as it relates
to Jand in England and Wales the legal title to which is vested in the Chargor at the date of
this deed will be a charge by way of legal mongage) all the Chargor's vight, title and
interast from Ume o dme i, 1o and under gach of the foliowing oresent and future assats:

341 the Rea! Propaity,;

3.1.2 all furniture, furmnishings, feols, vehicles, computers, compuisr sofbware and
hardware and office and other acuipment and other chatlels belonging 1o the
Chargor and the benefit of all coniracts, licences and warranties relating to the
BN,

3.1.3 the benefit of all licerces, consents and authorisations held or utillised by the
Charger in connection with the Charged Assels of the use of any of the
Charged Assets;

314 all its rights and interests in and ¢laims under the Insurances {excluding third
party and public labiliy) issued in relation to the Charged Asgels, 1o the extant
that ihe proceeds of such Insurances are nol ussed in reinstatement of the
Charped Assets,

4 The Land Begistry and further advances
4.1 Land registralion

The Chargor hereby consents 1o an application being made © the Land Regisiry by or on
hehalf of the Ssller o enter the tollowing resiriction in the Propretorship Hegister of any
property which is, of is required 1o be, registerad forming part of the Heal Property:

“No disposition of the registerad astate by the proprietor of the regislered eslale or by the
nroprister of any registered charge not being a charge registered before the entry of this
rastriclion is (o be registerad withoula writien consent signed by the proprietor for the time
being of the charge dated {fﬁ&&rﬁ&j?@géﬁgﬁ}fﬁaa} i favour of Crovdon Colfege
Further Education Corporation {the Sellen) referred to in the Charges Hegister™.
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45 Implied covenanis

For the purposes of Ruls 88(1) of tha Land Registration Rules 2003, the covenanls sat out
in Sectons 2 1o § {ncluslve] of the Law of Properly (Miscellansous Provisions) Acl 1894
will be extended by tha provisions of this desd,

5 Further assurance
5.1 Further assurance: genersal

The Chamgor will, at its cwn expense, promplly do all such acls of execuls all such
documnents  {including  assignments, Wanslers, morigages, charges, nofices  and
instructions) as the Seller may specify {and in such form as the Seller may require In
favour of the Seller or #is nominea(si);

514 to perfect or protect the securlly created or intended to be created in respect of
e Charged Assets (which may include the execution by the Chargor of =
mottgage, fixed charge or assignment ovar ali or any of the assets constituting,
of intended o constiule, Charged Agsels) or for the exercise of the Collateral
Righis; and/or

51.2 following enforcement in accordance with clause 12.1 of this deed, 1o faciiiate
tha realisation of the Chargod Assets; andior

513 o cblain all necessary consents fo procure the registration ot this deed at
Companies House and, in respect of the Real Praperty, al the Land Hagistry or
on tha Land Gharges Regisler as appropriate.

(5]
]

Praservation of rights

Neither the obligations of the Chargor confained in this deed nor the fghts, powers and
remadies conferred in respact of the Chargor upon the Seler undsr the Contract For Sale
a1 by law shall be digcharged, impaired or ctherwise affected by:

52.1 the winding-up, disselution, admiristration or reorganisation of the Chargor or
ary othar person or any change In its status, funcion, control or awnarship;

522 any of the chiigations of the Chargor or any other person under the Gontract
For Gale or ander any other securily ralaling to the Contract For Sale being or
becoming llegal, invalid, unenforcesble or inaffective in any respect;

523 time o other indulgence being granted or agreed io be granted to the Chargor
or any other persen in respect of iis obligations under the Confract For Sale or
under any such other seourity;

ED4 any amendment fo, or any variation, walver or release of any obligation of the
Crgrgor o any other person under the Contract For Sale or under any such
other securiy;

525 any failure to take, or fully (o lake, any security contemplated by the Ceontrast
For Sale or othenwise agreed to be taken in respact of the Chargar's or any
oiher person’s obligations under the Sontract For Sale;

i
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7.1

]
o

a1

525 any faihue o reslise or fully o realise the value of, or any release, dischage,
exchange or substitution of, any security taken or agreed o be taken in respect
of the Chargor's or any other person's obligaiions under the Gontract Far Sale;
or

527 any othar act, event o7 omission which, but for this clause 5.2, might cparaie ©

discharge, impair or otherwise affect any of the obligations of the Charmgor or
any other person or any of the rghts, powers or remadies conferred upon the
Seller by the Condract For Sale or by law,

Megative pledge and disposal regtrictions
Negative padge

Save as permitied by the Contract For Sale, the Chargor will not, without the prior written
consent of the Seller, create, or peamit o arise, or continug (In favour of any person other
than the Seliert any Encumbrance over the Charged Assets now or in the future, or agres
or attermpt 1o do so, or increase or extend any llablity of the Chargor secured on any of the
Uharged Assals,

Bisposal of fixed charge assels

Save as permitted by the Contract For Sale, the Chargor will not, without the prior written
sansett of the Seller (such consent nol W be unreasonably withheid or delayed) (whathar
by a single ransaction of number of related or unrelated wansachions, and whether al the
same ime or over & perod of time) gall, fransfer, lease out, lend or otherwise disposs of
the whaole or any part of the Charged Assets charged or assignsd by clauses 3.1 and 3.2
or any interests therein or the right to receive or 1o be paid the procesds ariging from thels
disposal o agree o altermpl 1o do s,

Fepresenlations and warrantios

Daxration and fo whom made

The representafions and warranties made by the Chargor in this olause 7 will remain in
foree Tor {and will be deemead repeated on each day Talling during) the periad {or which ihe
Secured Liabilies are oustanding and are given to the Seller.

Senurity creatad

Subject to regisiration at Companies House, the Land Fegistry o7 at the Land Charges
Aegisiry as appropriate, this deed cregles those securily interests it purporls 10 Create
ranking a8 set out above (subject to any Deed of Pricrity} and is not liable 1o be avolded or
ptherwize sol aside on the liguidation or administration of the Chargor or otherwise,

General underiskings
Mot to jeopardise the Security
The Chargor will not do or allow 1o be done anything which could reasonably be expecied

materially 1o decrease the value of the Security to the Seller {other than fair wear and tear
arising from the use of the Charged Assets in the ordinary course of business).
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8.2

8.2

Law

The Chargor wilt comply with all apolicable laws and requlations affecting the Charged
Azsais,

FHaal Froperty
The Chargor undertakes o the Seller at all fmes:
Duigeings

{o pay punctually all Taxes, renis, rates, duliss, assessments and other oulgoings payable
inrespect of the Real Propeity which is not subject 1o the Nuary Lease fas defined in the
Nursery Lease);

Loveranis

to perform and ohserve all covenants {positive and restrictive), condiions and stipulations
from time 1o iime affecling the Real Property or the use or enjoyment of it

iaer

w0 use the Real Froperly only for such purpose or purposss as may for the time being be
authorised as the permitied use or user thereol under or by virlue of the Planning Acts;

Flarning

to comply with all necessary Consents in respect of the Real Property and in particular lo
procure thal no work constituling development for which planning permission is required
under the Town and Country Pianning Act 1880 is caried oul without having obiained
detalled planning consent and to comply with any conditions allached o any planning
congent relating 1o or affecting the Real Property and not o carty aul any development on
or of the Feal Properly other than as conternplaled by the necessary Consents;

Molices

o pass onto the Seller prompily upon receint a copy of any notice or propasal for a notice
or order served on the Chargor under any legisiaton, regulation or bye-law by any
Competent Authority and to give notice 1o the Seller immediately on becoming aware of
any other matler which is likely to affect adversely ine vaive of the Real Property and if the
Seller so requires or approves and at the Chargor's cost 1o make sush representations n
respect of such notice or order as the Seller may requirs:

Loases

whore the Heal Froperty is leaschold or subject to any ‘ease, agraement for lease,
tenancy or ficence:

9.6 to observe and parform all the covenants, stipulations and obligations containad
in any lease, agresment for lease, lenancy or licence affecting the Feal
Property ot which the Chargor s the lessees, ienani or licenses: and

-
=
=
i)
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o
=
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8.7

in

(N

6.2

103

104

105

10,8

pER to comply with all covenants on the part of the lessor or licensor contained in
the lease, agreement for lease, tenancy or licence affecting the Real Properiy of
which the Chamor is the leasor oF icensor.

Envirgnmenial matiers

9.7.1 o pblaln and maintain all necessary Frvirorenenial Consants and comply in all
material respects with all Environmental Law applicable wo it and

872 in ensure that no Dangerous Subsiances are used, disposed of, genaraled,
siored, fransported, dumped, released deposited, burled or emitted al, on, from
ar under any premises owned, leased, ocoupied, confrolied or used by the
Chargor in cicumsiances where this results or could be expecied 1o result in a
liahility on tha Chargor.

Insurance

Applicability

This clause 10 only applies (o the extent that the Chargor is insuring the Real Propeity {for
the avoidance of doubt it shall not apply o any instrances which are cbtained or protured
by any tenant{s} or other third parties).

insursd Risks

Except where insured by the lassor of any Real Property, the Ohargor will insure all of the
Charmed Assets (which are of an ineurable naiurel against third party and public Tability
OTHY,

Application

Subject to the provisions of any lease or prior charge of all or part of the Charged Assets,
alt moniss received or raceivable under any Inswrance must be applied:

10.3.1 in replacing, resioring or reinstating the Charged Assets destroyed or damaged
or in any other manner which the Seller may agres; of

16.3.2 if the Seiler so directs and the terms of the relevant insurannes o leases allow
in o lowards satisfaction of the Secured Liabilifies.

Aveidance of policy

The Chargor will not do or permit anyihing o be done which may make void or voidable
any polioy of insurance in conneclion with any Charged Aszets.

Premiums

The Chargor will prompily pay all premiums and do all other things necessary 1o keep
gach policy of insurance in respect of the Charged Assels in force.

Fedurn of poliny
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11

12

121

12.3

The Gharger will, immediately al the reuest of the Ssiler, produce 1o the Seller the policy,
ceriificate or cover nete relating to any insurance policy and the receipt or the payment of
the tast promium and will if the Seller raguests deposit all polisies of insurance redating 1o
the Gharged Assals with the Sellar,

Power to remady

In the case of defaull by the Chargor in repairing or keecing in repair or insuring the
Charged Assels or any part therecd or in obsenving or performing any of the covenants or
stipulations affecting the same, the Chargor will permil the Seller or its agenis and
contracions {0 enfer on the Charged Assets and to comply with ar object to any notice
served on the Chargor in respect of the Charged Assels and lo offect such repairs or
insurance or generally do such things or pay all such cosis, charges and expenses as the
Seller may consider are necessary or desirable to prevent or remady any breach of
covonpant or stipulation or 10 comply with or object to any notice. The Chargor will
incernnify and keep the Seller indernnified against all losses, costs, charges and experses
reascnably incwrred in connection with the exercise of the powers contained in this clause
1.

Erdorcement of Securily

Erforcement

Subject to any Dead of Priodty, following the occumence of an Event of Dofault that is
coniinuing, the Seller may, by prior written netice to, the Chargor (but without raquiring the
prior authorisation from any cound), v s absolule discretion:

i2.1.1 erlorce all or any part of that security (at the mes, 0 the manner and an the
terms it thinks ity and lake possession of and hold or disposs of all or any part
of the Charged Assats, andior

12.1.2 whether or not it has appoinfed & Receiver, exercise all or any of the powars,
aithorives and discredons conferred by the Law of Property Act 1925 (as varied
or extended by this deed) on morigagees and by this deed on any Rece ver or
otherwise corferred by law on morigagess or Pecelvers,

Fozsession

it the Seller, any Recelver or any delegale of any such person will fake possession of the
Lharged Assets, it or he may at any time relinguish such POSEESRINT.

Mo lisbility s morigagee in possossion
The Seller will not be liable to account as a merigagee in posseasion in respect of all o
any part of the Charged Assels or be Hable for any lose upon realisation o for any neglect,

defaull or omission in connection with the Charged Assels to which a morgages in
possession might otherwise be liablo.

Power of gale

The power of sale under this deed may be exerdlsed notwithgianding that the Seiler ar the
recelver may have previously waived or refrained from exercising thal nower; and no
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134

15.5

demand or notice of sale made or given under this desd will be waived by the acceplance
of any payment on accound of the Secured Liablites, or by any nogoliations between the
Seller and the Chargor or any other parly who Is acting as agert for the Chargor or on
biehall of 11

Hecelver's hability

Al the provisions of clause 12.3 will apply, mutatis mutandis, in respect of the liability of
any Fecohvor and delegate of the Receiver or the Seller or any officer, emplovee or agent
of the Sellar, any Peoeiver or any delegaie.

Extension and variation of the Law of Property Act 1825
Extension of powers

The power of sale or other disposal conferred on the Seller and on any Raceiver by s
deed will oporale as g variation and exdension of the stalutory power of sale under Section
101 of the Law of Properiy Act 1825 and such power will arss (and the Secured Liabilities
will he deamed due and payable for that purpese) on execution of this deed,

Festrictions

The restdctions contained in Sections 83 and 103 of the Law of Property Act 1925 will not
apply o this deed or to the exercise by the Seller of its nght lo consolidate &l or any of the
security creatad by or pursuant lo this deed with any ofher security in existence at any
fime or to ils power of sale, which powers may be exercised by the Seller without notice o
tha Chargor.

Power of leasing

The staiulory powers of leasing may be exercised by the Seller at any lime and the Seller
and g0y Peceiver may make any lease or agreemant for lease, sccept surendsrs of
lpases and grant oplions on such lerms as i will think {il, without the nead 1 somply with
any restrictions imposed by Sections 99 and 100 of the Law of Properly Act 1825

Mon-application

The following provisions of the Law of Property (Miscellancous Provisions) Act 1984 will
nol apely 1o clause 3 being:

i3.4.1 the words ‘other than any charges, encumbrances or sights which that parson
does not and would not reasonably be expected o know aboul’ in Section 31

18,42 the words ‘except to the extent that’ and all words therealler in Section 3(2); and
13.4.3 Seciion B{Z).

Application

Saclion 109(8) of the Law of Properly Act 1925 will not apply, and all monies received by
the Sallar or any Recelver in the exerclse of any powers conferred by this deet will be

appiied in the Tollowing order {(subject always to the Contract for Sale and any Desd of
Pricrityl:

THEAZTF7O840 4 i1 EEPAAZET




13.5.1 ir the paymeant of.
{a) all costs, charges, liabillies and sxpenses incurred by the Seller or any
Hacsivar in the exercise of those powers or incidenial 1o any Fecelver's
appointrment, wgether with inlersst at the applicabls rate set cul in
clause 2.2 (both belore and affer judgmenty from the dais thosse
amounts becams due undll the date they are irrevocably pald in full; and
(b any Recelvar's remungration;

1352 in ar towards discharge of all abiifios having prioity o the Secursd Linbilities:

1353 i or towards the satisfaction of the Secured Liabiliies in such order as the
Seller delanmines; and

13.5.4  inthe payment of any surplus to the Chargor or other person entitied to it

13.6 The Chargor will have no dghis in respect of the application by the Sollor of any sums
received. racoverad or raalised by the Seller under this deed.

T4 Appoiniment of Becelver

14.1 Appointment and removal
Subjact to any Deed of Pricrity, &l any tme afler the security created by or pursuant 1o this
deed becomeos anforceabls, the Seller may by desd o olherwise {acting through an

avthovised officer of e Sailer), without prior notice 1o the Chamgor:

14,41 appoind one o reore persons @ be a Receiver of the whole or any part of the
Charged Asseis;

14.1.2 remiove (50 Tar as fl is lawfully able) any Hecalver 5o appointed; and

14.1.3 appoint another parson(s) as an additforal or replacamant Beceivan{s).
14.2 Capachy of Recelvers

EFach person appointed 1o be a Becaiver under this deed will be:

14,21 snfitled 1o act ndbvidualy o ogether with any olher person appointed or
subslituted as Hacelver;

1422 dov all purposes will be deemed to be the agent of the Chargor which will be
soiely responsible for his acts, delaults and labiities and for the payment of his
remuneration and no Recelver will at any fime act as agent for the Seller; and

1423 entitied 1o reamuneration for his services ai a rate w be fixed by the Seller from
fime 1o tme (without being limited 1o the maximum rale speciliod by the Law of
Propery Act 1825},

K
Lal

Statuiory powers of appolniment

THLAZFFIGRA0. 12 ERF 84207



The powers of appointmant of 2 Receiver wil be in addilion to all statuiory and other
powars of appeiniment of the Salfler under the Law of Proparly Act 1825 (35 exiended by
this deed) of othersise and such powers will remain exerclsable from lime to dme by the
Sellar in respect of any part of the Charged Assets.

15 PFrowers of Hecaiver

1514 Powaers

Any recsivers appoinled by the Seller will {in addition o 2l powers conferrad on him by
lmw) have the following powers exercisable upon such terms and conditions as he thinks
fit:

1511 o fake possassion of and generally o manage the Charged Assets and any
business of the Chargor,

15.1.2 w0 anter into, canry into efiecl, complets, dsliver, perdormn, repudiale, rescind or
vary any deed, conlract, ranssclion of arrangement 1o which the Chargor ts or
is o be a party;

1513 to carry oul on any Fleal Properly {or on any other properiy which it may In b
opinion be necessary or desirable 1o work upon) any new works or complete
ary unbinished works of bufiding, reconstruction, maintenance, fumishing or
eguipment and 1o apply for and oblain all planning permissions, consents or
liconoes as may be necessary or desirable Tor such purnnsas;

15.1.4 o purchase or acquire any land and purchase, acquire, grant or release any
interest i1 oor fght over land and enter into, take or release the benefit of
rovenants {positive or restrictive) binding on o beneffing the Real Property;

1515 o sell lease, foence, surender or accept surrender of leases or licences of,
charge or otherwise dea’ with and dispose of the Charged Assels without
restriction including  (without imilation) power io dispose of any fixlives
saparately from the land;

1818 fo carry into effest and complete ary hansaction by sxeculing deeds or
documents in the name of or on behalf of the Chargor,

1517 tor insure the Charged Asssis and any works and effect indemnily ingsurance or
ather similar insurance and obiain bonds or give commitments, guaranices
indemnities and securily;

B8 o call any uncalted capital of the Ghargor with all powers conferred by the
articles of assoctation of the Chargor in relalion to calls;

15.1.9 i engage, rely on the advice of and discharge advisers, consultants, officers,
managers, agents, workmen and otners,

15110 o purchase malerials, tools, equipment, goods or supplies;

15111 to bring, continue o defend any olaim, dispuie, action of legal proceadings and
ariier inle any arangament or compromisg,
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16,1

17

171

17.2

174

Hight:

15112 o redeom any secwity and o borrow or raise any money and secuis the
pavmant of any money in priodly 0 the Chargor's Liabilites for the pumposas of
the exercise of his powers andfor defraving any cosis o liablliles Incurred by
hin in such axercise;

i5.1.13 o make any elections for value added tax purposes: and

151014 o do any ofher acis which he may consider o be Incideral or conducive o any
of his powars or 1o the realisation o the Charged Assals,

Protecton of purchasers
Consideration

The recelpt of the Selier or any Recebver wil be conclusive dischiarngs 1o & purchaser and,
in making any sale or disposal of any of the Charged Assels or making any acauisition, the
Saller or any Hecelver may do 80 for such consideration, in such manner and on such
terms as i thinks 1t

Frotection of purchaser

Mo purchasar or ather person dealing with the Beller or any Recsiver will be bound {o
inguire whether the right of the Seller or such Recelver to exercize any of is powsrs has
arisen or become exercisable or be concermed with any propriely or regularity an the par
of ithe Seller or such Recelver in such dealings.

Effectiveness of Seourily
Cortinuing Seaurity

The securily created by or pursuant 1o this deed will ramain in tull foree and efisct as a
continuing securily for the Secured Liabiliies unless and until discharged by the Seller.

Cumulative rights

The securily oroaled by or pursuant fo this deed and the Coltaleral Pights will be
curmuigtive, in adgition i and indepandent of every ether security which the Ssller may at
any tirme hold for the Secured Liabilites or any other obligalions or any rights, powers and
remedies provided by law. Mo prier securily held by the Seller over the whole or any part
of tne Charged Assets will merge info the securily constiluled by this deed.

Mo prejudice

Meither the secuwrity or the Collateral Rights will be prejudiced by any fime or indulgence
granted (o the Chargor or any other persen or by any other thing which might otherwise
prejudice the sscurity or any Collaleral Right

Remedies angd walvers

No fafliurg on the part of the Setler o exercise, or any defay on its part in exercising, any
Collateral Right wili operate as a waiver thered, nor will any single or partial exercise of
any Collateral Blyhd preclude any further or other exercise of that or any other Collatersl
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Mo liability

None of the Seller, iz nomineels) or any Hecelver will be liable by reason ol

1750 taking any action permitted by this deed, or

17.5.2  any noglect or defaul in connection with the Charged Assels; o

1783 ieking pessession of or realising all or any part of the Charged Assels,

exoept in the case of negligence or wilfud default or fraud vpon iis parl.

Partial invalidity

If, 2t any time, any provision of this deed is or becomss illegal, invalid or unsnforceable in
any respect under the law of any jurisdiction, neither the legality, validity or enlorceabiity
of the remaining provisions of this deed nor of such provision under the faws of any other
jurisdiction will in any way be affectes or impaired thereby and, it any part of the securily
interded o be crested by or pursuand o this deed s Invalid, unenforceable or ineffective
for any reason, thal will not affect or impair any other part of he security.

(ither Securlty

The Sellor will not be obliged to rasart 1o any guarantees, indemniies, Encumbrances or
other means of payment now or hereafier hald by or avallable to it before enforcing thig
deed and no action aken or omifled by the Seller in conmecton wilh any such guaraniess,
indeomnitics, Encumbrance or other means of payment will discharge. reduce, prejudice or
affect the lability of the Chargor o the Secured Liabilties nor will the Seller be obliged to
account Tor any money of other property received or recovered In consequence of any
eniorcement or reafisation of any such guarantees, indemniies, Encumbrancas or other
means of paymont.

Yariation

Mo variation of the forms of his deed will be valid unless it is in wiiling signed by the
Chargor andg confirmed in wiiting by the Seller,

Aelpase of Security
Fedemption of Security
Lpon the sarliar o ascur o
{a) paymant in full of the Deferred Payment o the Selier

b3 in the event that a Planning Permission is granted for fess than 128
Consented Units; and/or

{ch expiry of the Overage Period;
the Selier will oromplly and without delay release and cancel the seowily constiuted by

this deed and procure the reassignment o the Ghargor of the propedy and assets
assigned o lhe Seiler pursuant o this desd, in cach case subject fo dause 18.2 and
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20

20.2

20.3

s

without recowrse 1o, or any repressntation of warrany by, the Seller or any of its
nominess,

Avoidancs of payments

I any amouni paid or crediled to it s capable of being avoided or reducad by virue of any
bankruploy, insslvency, lquidetion or similar laws the Vability of the Chargor under this
desd and the security constifuted hareby will continue and such amount shall nol be
considered to have besn irevocably paid.

Fetention of Security

Where the Seller has reasonable cause o be concermed that the Chargor is or may
bacome insclvent, the Seller may refain this dead, the Security and all documanis of fitls,
cerfificates and other documents ralating o or evidencing cwnership of all ar any part of
the Chargsd Assels.

Subzequent Encumbrances

I the Selier at any time receives or is deemed 1o have recelved nolice of any subsaguent
Encumbrance {save as permiticd by the Contract for Sale} affecting all or any part of the
Charged Asssts or any assignment or ransier of the Charged Assels which is prohibited
by the terms of this dead, all pavmenis thereafter by or on behaf of the Charmgar o the
Seller will be treated as having heen credited o a new account of the Chargor and net as
having been applled in reduction of the Senuraed Lighilliss as al the ime when the Chargor
received such notice.

Agslgrment
Flight of the Seller fo assign

To the exicnt only as permitfed under the Contract for Sale. the Seller may &t any time
assign or otherwise transfer all or any part of its righis under this deed.

Festriction on Chargor

The Chargor may not assign or transfer any of #s rights or obligations under this deoa.
Domtidentiality

Tha Seller may give such irfonmation relaling to the Chargor and the Chargor's Liabilities
as it thinks it 1o any person proposing o tmke an assignment andlor ransfer from the
Seller and/or o enter into conlraciual relations with the Seller with respect o this deea.
Expenses, stmp taxes and ingemnity

Losls

Each parly shall pay ifs own costz in connection with the negoliaiion, preparation, and
axacytion of this dead and the complation of the ransactions and perfection of the secunly
contemplaied in this deed,

Paymenisfree of deduction
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221 All payvmenis by the Chargor under or in connection with this deed shall be made withou
setoff or counterclaim, free and clear of and without any deduclion or withholding,
including, without lirmitation, for or on sccount of all taxses except Jor faxaes which must be
deductad by law.

222 If the Chargor is required by law 1o make any deduction or withholding e Chargor shall:

2220 gngswe that the deduction or withholding does mot exceed the minimum amount
legally required;

Per?  todhwith pay to the Ssiler such additional amount a3 may be determined by the
Seller v be nacessary W ensure that after making any required deduction o
withholding the Seller recsives and relaing a net amount sguad 1o the full
amount which would have besn received had no doduction or withholding bean
reguired;

2223 pay o the apploable taxation or other authoriies within the pered for payment
nenited by law the Ul amount of the deduction or withholding: and

2224 zupply o the Seller, within the petiod for the payment permitted by law, an
official recaipt of the applicatde taxaton or other authodiies for all amounts
cducted o withhieid,

223 Without prejudice © any other provisions of this deed. if:

22.3.1 the Seller is required by law to make any pavment on gocourt of taxes (other
than tazes on ds overall net incoms! on or in relation to any sum reeeived or
recaivable by the Seller under or pursuant to this desd; or

22.3.2  any labiity In regpect of any such payment is imposed. levied or asssssed
against ihe Sellar,

the Ghargor shall an demand by the Selier indesminBy the Seiler against such payment or
liability together with any interest, penalties and expenses payable or inoumed in
connection with it

23 Uiscralion and delegation

231 Discredon

Any liberty or power which may bo esercised or any determination which may be made
hereunder by the Scller or any Receiver may, be exercised or mads in its ahsoluie and
urfattered discretion without any obligation (o give reasons.

232 Delegation

Each of the Selier and any Heceiver will have [ull power o delegate (sither generally or
specitically) the powers, authorities and discretions conferred on i by this deed (indluding
the power of atlormsy) on sueh ferms and conditions as | sees it which delegation may
inciude power o sub-delegate and will not preciude efther the subsequent exercise of
such power, authorlly or discretion by the Selsr or the Receiver tsell or any subseguent
delegation or revocation thereol.

vl
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281

Perpetully period

The perpetuity period vnder the rule against perpetuiiies, if applicable to this deed, will be
the panod of 125 years [rom the dale of Ihis deod.

Counterparis

This deed may be exscuted in any number of counterparts and sach counterpart wilt whan
exacuted be an orginal of this deed and all counterparts together will constitule one
instrument,

Constitulive dopumenis

The Chargor hereby certflies that its crealion of this deed I favour of the Seller doss not
condravens any of the provisions of the Companies Acts 1985 fo 2000 or s memoranduim
and ariicles of associadon or rules o, in the case of a limilad lability sarinarship or limited
partnershin, the parlnership deed constiluting the Chargor.

Heorganisation

THis deed will remaln binding on the Chamgor notwithstanding any change in the
congiifution of the Selier or e absorption by, or amalgamation with, or the acouisition of all
or part of is uncerizking Dy, any olher person, or any reconstruction oF rearganisation of
any kind. The securily granted by thiz desd! will renain valid and effective in all respecis in
favour of the Seller and for any assignes, ransferes or other successor in file of the
Sefler,

Paymant of monies
Date for payment

Whare nefther the Gonbract For Sale nor ihis deed specifisd the dus date Tor paymant of
any monies owed by the Chargor o the Seller such monies will be due and payable to the
Sallar by the Chargor on demanc.

Certificales

A verlificale signed by an clficial of the Seller as to the amount due o owing from the
Chargor will be conclusive evidence against the Chargor sxcept in the case of manitest
areor or any guestion of law,

{ommunication

Ary rofice to be given hereunder shall be In wiiting and shall e suiliclently served 1
deitvered oy hand and receipted for by the recipient or sent by the Recorded Delbvery
Service addressed in the case of any parly o the other party's regisiered office as sel out
at the beginning of this dead or to such other addresses a parly may from time o tdme
ncdlfy 1o the ather nowriting provided that such other address is within England and Wales.

Any notice shall be desmsd 1o ba given by the sender and received by the reciplent:

28.2.1 it delivered by hand, when deltverad 1o the reclplent;

THLAZTT7840. 12 ERP B4247.1
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522 if delivared by the Recorded Dalivery Bervice, three (3) Business Days afler
dedivery including the date of postages;

provided that i the delivery or recsipt is on a day which is not & Business Day or s affer
4.00pm if iz {0 be regaded as received at 9.00am on the following Business Day.

Governing faw
Thizs desd will be govemed by and is o be construst In accordance with the laws of

Engiand and Wales and the courts of England and Wales shall have exclusive jurisdiction
o sellle any dispule arlsing in connection with ihis deed.

This Desd has haen exsoulad 88 a dead by the parties and i delivered and takes effect on the date
al the beginning of this deed.
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Schoduie 4

Details of Real Property

Feal Property Desoription

Adminisirative Arsa

Frochold — properly  known
shoddly a8 Heath Clark, Ouppas
Hill Raad, Croydon CRO 4BG

Crovdon

| Title Number or Root of Title

BGLa18428
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Execution Page

EXECUTED AS A DEED by

Croydon College Further Education Corporation

aciing by

GovemonBoard Member

Governor/Board Member

EXECUTED AS A DEED by
Waddon Green Lid

acting by a director

Cirector

Witness signaiure:
Witness name:

Witness address;
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datedg | Ma)’\ 2017

Waddon Green Ltd

(as Chargor)

and

Croydon College Further Education Corporation

(the Seller)

Fixed Charge Over Land

{To: The Chief Land Registrar. Note: This Charge contains {in clause 4.1) the consent of the
Chargor to the lodgement at the Land Registry of an application by or on behalf of the Seller to
enter a restriction in the Proprietorship Register and (in clause 4.3.3) the consent of the
Chargor to the lodgement at the Land Registry of an application by or on behalf of the Seller to
enter a notice on the Charges Register.)

Trowers & Hamlins LLP
3 Bunhill Row

London

EC1Y 8YZ

t +44 (0)20 7423 8000

f +44 (0)y20 7423 8001

www.frowers.com
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Negative pledge and disposal restrictions
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Real Property
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Deed

dated 4| I’U\W\ 2017

Parties

{1 Waddon Green Ltd {company registration number 10722735) whose registered office is
at c/o London Strategic Land, 33 Welbeck Street, London W1G 8EX (the Chargor); and

(2) Croydon College Further Education Corporation of Fairfield Campus, College Road,
Croydon, Surrey CR9 1DX (the Seller); and

Introduction

(A} The Chargor entered into a confract for sale with the Seller on or about the date of this
deed ({the Contract For Sale).

(B) It is intended that this deed will charge the Chargor's obligations o the Seller under the
Contract For Gale.

{C) It is intended by the parties to this document that it will take effect as a deed despite the

fact that a party may only execute this document under hand.

Agreed terms

1

1.1

Definitions and interpretation
Definitions
In this deed unless the context otherwise reguires:

Business Day means any day other than a Saturday, Sunday or statutory bank holiday in
England;

Charged Assets means all the assets, rights, property and undertaking of the Chargor
from time to time mortgaged, charged, assigned or agreed to be assigned to, the Seller by

the Chargor under this deed;

Collateral Rights means alt rights, powers and remedies of the Seller provided by or
pursuant to this deed or by law;

Competent Authority means any legal person and/or any court of law or tribunal in each
case having authority under applicable Environmental Law;

Consented Units is as such term is defined in the Contract for Sale;

Consents means and includes any necessary approval, authorsation, consent,
exemption, licence, permit, permission or registration by, of or from any governmental or
other authority, the local planning authority, landlord, funder, adjoining fand owner or any
other person required to undertake the Works or deliver the Scheme;

Dangerous Substance means any natural or artificial substance (whether in the form of a
solid, liguid, gas or vapour) the generation, transporation, storage, treatment, use or

THL A27770840.1 1
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disposal of which (whether aione or in combination with any other substance} gives rise to
a risk of causing harm to man or any other living organism or causing damage to the
Environment or public health and includes, but is not fimited to, any controlled, special,
hazardous, toxic, radicactive or dangerous waste or substance;

Deed of Priority means any deed(s) of priority entered into from to time pursuant to part
14 (Fixed Charge) of schedule 1 (Planning and Overage) of the Contract for Sale.

Deferred Payment means as such term is defined in the Contract For Sale;

Encumbrance means any mortgage, charge {whether fixed or floating), pledge, lien,
hypothecation, standard securily, assignation in security, bond and floating charge or other
security interest of any kind, and any right of set-off, assignment, trust, flawed asset or
other agreement or arrangement whatsoever for the purpose of praviding security or
having a similar effect to the provision of security;

Environmental Audit means a full risk assessment of the Charged Assets to ascertain
the nature and extent of any harm or detriment caused to, or the risk of any possible harm
or detriment which may be caused to the environment by any activity, including soil, air or
water testing of the Charged Assets and any other property;

Environmental Claim means any claim by any person:

{a) in respect of losses or liabilities suffered or incurred by that person as a
rasult of or in connecticn with any violation of Ervironmental Laws; or

{b) that arises as a result of or in connection with Environmental
Contamination and that could give rise to any remedy or penalty
(whether interim or final) that may be enforced or assessed by private or
public legal action or administrative order ar proceedings;

Environmental Contamination means the following and the consequences thersof.

(a) any release, emission, leakage or spillage at or from any site owned or
occupied by any person into any part of the Environment of any
Dangerous Substance; or

(b) any accident, fire, explosion or sudden event which adversely affects
the Environment and which is attributable to the operations,
management or control of any site owned or cccupied by any person
including (without fimitation) the storage, handling, labelling or disposal
of Dangerous Substances;

Environmental Consents means all licences, authorisations, consents or permits of any
kind under or relating to Environmental Laws including any conditions which attach
thereto, which relate to or affect the Charged Assets and which is required by
Envircnmental Law;

Environmental Law means any commen or statutory law, regulation, publicly available
code of practice, circular or guidance note {if not having the force of law being of a kind
that is customary for the relevant persen {or persons of its status or lype carrying on a
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similar business) to comply with) issued by any official body. concerning the protection of
human health, the workplace or the Environmeant;

Event of Default means any failure of the Chargor to pay the Secured Liabilities as and
when they fall due under the Contract For Sale;

Fixtures includes all buildings, erections and structures at any time on or in the course of
construction on the Real Property and includes ali fixtures, fittings, plant, materials,
machinery, equipment, installations and apparatus now and from time to time in or on the

Real Property;

Insurances means all contracts and policies of insurance of whatever nature which are
from time to lime taken out by or with the authority or on behalf of the Chargor in relation

to the Charged Assets;

Planning Acts means the Town and Country Planning Act 1990, the Planning (Listed
Buildings and Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act
1990, the Planning (Consequential Provisions) Act 1990, the Planning and Compensation
Act 1991, the Planning and Compulsory Purchase Act 2004 and any orders, regulations or
permissions {which are legally binding upon the Chargor or its assets) made, issued or
granfed under or by virtue of those Acts or any of them;

Planning Permission is as such term is defined in the Contract for Sale;

Real Property meaans:

{a) all the freehold and !easehold property in England and Wailes specified
in schedule 1;

{b) any Fixtures from time to time situated on or forming part of such
freehold or leasehold property; and

(©) all Related Rights;

Receiver means a receiver or receiver and manager of the whole or any part of the
Charged Assets;

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, covenants, easements, benefits, claims, contracts, wammanties,
remeadies, security, indemnities or covenants for title in respect of that

asset; and
{d) any monies and proceeds paid or payable in respect of that asset;

Secured Liabilities means the Deferred Payment, together with all interest accruing
thereon and all costs charges and expenses incurred by the Seller in connection therewith
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1.2

1.3

14

and any enforcement costs incurred under this deed and Secured Liability means any
one of these obligations;

Security means the security constifuted by or pursuant fo this deed; and

Tax includes any form of taxation, levy, duty, charge, contribution or impost of whatever
nature (including any applicable fine, penalty, surcharge or interest) imposed by any
government authority, body or official (whether central, local, state or federal) anywhers in
the world competent to impose any of them.

Interpretation
In this deed references to:

1.2.1 the Chargar or the Seller where the context admits include a reference to its
respective successors, assigns and/or transferees;

122 persons include bodies corporate, unincorporated asscciations and
pannerships in each case whather or not having a separate legal personality:

123 words importing one gender will be treated as importing any gender, words
importing individuals will be treated as importing corporations and vice versa,
words importing the singular will be treated as importing the plural and vice
versa and words importing the whale will be treated as including a reference to
any part, except where the context specifically requires otherwise;

1.24 this deed or to a provision of this deed, or any other document are references to
it as amended, restated, supplemented or novatad from time to time;

125 the words include or including (cr any similar term) are not to be construed as
implying any limitation and general words introduced by the word ‘other' (or any
similar term) will not be given a restrictive meaning by reason of the fact that
they are preceded or followed by words indicating a particular class of acts,
matters or things;

1286 statutory provisions, enactmants or EC Directives will include references to any
amendment, moadification, extension, consolidation, replacement or re-
enactment of any such provision, enactment or EC Directive, whether before or
after the date of this deed.

Deed of Priority Override

Notwithstanding any other term of this deed, this deed shall be at all times subject to any
Deed of Pricrity. To the extent that there is any inconsistency between the terms of any
Deed of Priority and the terms of this deed, such Deed of Priority shall take precedence
and this deed shall be deemed amended accordingly.

Headings

The clause, paragraph and schedule headings and the table of contents are inserted for
ease of reference only and will not affect construction,
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1.5

2.1

3.1

4.1

Third party rights

A person who is not a party to this deed has no right under the Cantracts (Rights of Third
Farties) Act 1999 to enforce any term of this deed.

Payment of Secured Liabilities

Covenant to pay

The Charger covenants with the Selier that it will, on demand, discharge all of the
obiigations which it may at any time have to the Seller in respect of the Secured Liabilities
as and when they fall due under the terms of the Confract For Sale.

Security

Fixed charges

The Chargor heraby charges in favour of the Seller with full title guarantee for the payment
and discharge of the Secured Liabilities by way of fixed charge (which so far as it relates
to land in England and Wales the legal fitle to which is vested in the Chargor at the date of
this deed will be a charge by way of legal mortgage) all the Chargar's right, title and
interest from time to time in, to and under each of the following present and future assets:

311 the Real Property;

312 all furniture, furnishings, tools, vehicles, computers, computer software and
hardware and office and other equipment and other chatteis belonging to the
Charger and the benefit of all contracts, licences and warranties relating to the

same;
313 the benefit of all licences, consents and authorisations held or utilised by the
Chargor in connection with the Charged Assets or the use of any of the
Charged Assets;
31.4 all its rights and Interests in and claims under the Insurances (excluding third

party and public liability} issued in relation to the Charged Assets, to the extent
that the proceeds of such Insurances are not used in reinstatement of the

Charged Assets.
The Land Registry and further advances

Land registration

The Chargor hereby consents to an application being made to tha Land Registry by or on
behalf of the Seller to enter the fallowing restriction in the Proprietorship Register of any
property which is, or is required to be, registered forming part of the Real Property:

"No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registerad charge not being a charge regisfered before the entry of this
restriction is to be registaered without a written consent signed by the proprietar for the time

being of the charge dated J& i in favour of Croydon College
Further Education Corporatipn (the Seller) referred {o in the Charges Register”.

3 Mou\-)lol}
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4.2

5.1

52

Implied covenants

For the purposes of Rule 68(1) of the Land Registration Rules 2003, the covenants set out
in Sections 2 to 5 (inclusive) of the Law of Properly {Miscellaneous Provisions) Act 1994
will be extanded by the previsions of this deed.

Further assurance
Further assurance: general

The Chargor will, at its own expense, promptly do all such acts or execute ali such
documents ({including assignments, transfers, morigages, charges, notices and
instructions) as the Seller may specify (and in such form as the Seller may require in
favour of the Seller or its nominee{s)):

511 to perfect or protect the security created or intended to be created in respect of
the Charged Assets (which may include the execution by the Chargor of a
martgage, fixed charge or assignment over all or any of the assets constituting,
or intended to constitute, Charged Assets} ar for the exercise of the Collateral
Rights; and/or

5.1.2 following enforcement in accordance with clause 12.1 of this deed, to facilitate
the realisation of the Charged Assels; and/or

51.3 to obtain all necessary consents to procure the registration of this deed at
Companies House and, in respect of the Real Property, at the Land Registry or
on the Land Charges Register as appropriate.

Preservation of rights

Neithar the obligations of the Chargor contained in this deed nor the rights, powers and
remedies conferrad in respect of the Chargor upon the Seller under the Contract For Sale
or by law shall be discharged, impaired or otherwise affected by:

521 the winding-up, disseclution, administration or reorganisation of the Chargor or
any other person or any change in its status, function, control or ownership;

522 any of the obligations of the Chargor ar any other person under the Contract
Far Sale or under any other security refating to the Cantract For Sale being or
becoming illegal, invalid, unenforceable or ineffective in any respect;

523 time or other indulgence being granted or agreed to be granted to the Chargor
or any other person in raspect of its obligations under the Contract For Sale or
under any such other security;

524 any amendment to, or any variation, waiver or release of any abligation of the
Chargor or any other person under the Contract For Sale or under any such
other security;

525 any failura to take, or fully to take, any security contemplated by the Contract
For Sale or otharwise agreed to be taken in respect of the Chargor's or any
other person's obligations under the Contract For Sale;
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6.1

6.2

7.1

7.2

8.1

8.2

526 any failure to realise or fully to realise the value of, or any release, discharge,
exchange ar substifution of, any security taken or agreed to be faken in respect
of the Chargor's or any other persor’s abligations under the Contract For Sale;

or

527 any other act, event or omission which, but for this clause 5.3, might operate to
discharge, impair or otherwise affect any of the obligations of the Chargor or
any other person or any of the rights, powers or remedies conferred upon the
Seller by the Contract For Sale ar by law.

Negative pledge and disposal restrictions

Negative pledge

Save as pemmitted by the Contract For Sale, the Chargor will not, without the prior written
consent of the Seller, create, or permit to arise, or continue (in favour of any person other
than the Seller) any Encumbrance over the Charged Assets now or in the future, or agree
or attempt to do so, orincrease or extend any liability of the Chargor secured on any of the

Charged Assets.
Disposal of fixed charge assets

Save as permitted by the Contract For Sale, the Chargor will not, without the prior wiitten
consent of the Seiler (whether by a single fransaction or number of related or unrelated
transactions, and whether at the same time or over a period of time) sell, transfer, lease
out, lend or otherwise dispose of the whole or any part of the Charged Assets charged or
assigned by clauses 3.1 and 3.2 or any interests thersin or the right to receive or to be
paid the proceeds arising from their disposal or agree or attempt to do so.

Representations and warranties

Duration and to whom made

The representations and warranties made by the Chargor in this clause 7 will remain in
force for {and will be deemed repeated on each day falling during} the period for which the
Secured Liabilities are outstanding and are given to the Seller.

Security created

Subjecl to registration at Companies House, the Land Registry or at the Land Charges
Registry as appropriate, this deed creates those security interests it purports to create
ranking as set out above (subject to any Deed of Priority) and is not liable to be avoided or
otherwise set aside on the liquidation or administration of the Chargor or otherwise.

General undertakings

Not to jeopardise the Security

The Chargor will not do or allow to be done anything which could reasonably be expected
materially to decrease the value of the Security to the Seller (other than fair wear and tear
arising from the use of the Charged Assets in the ordinary course of business).

[Law
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9.1

9.2

93

9.4

9.5

9.6

The Chargor will comply with all applicable laws and regulations affecting the Charged
Assels.

Real Property
The Chargor undertakes to the Seller at all times:
Qutgoings

to pay punctually all Taxes, rents, rates, duties, assessments and other outgoings payable
in respect of the Real Property which is not subject to the Nursery Lease {as defined in the
Nursery Lease);

Covenants

to perform and observe all covenants (positive and restrictive), conditions and stipulations
from time to time affecting the Real Property or the use or enjoyment of it;

User

to use the Real Property only for such purpose or purposes as may for the time being be
authorised as the permitted use or user thereof under or by virtue of the Planning Acts;

Planning

to comply with all necessary Consents in respect of the Real Property and in particular to
procure that no work constituting development for which planning permission is required
under the Town and Counfry Planning Act 199(¢ is carried out without having obtained
detailad planning censent and to comply with any conditions attached to any planning
cansent relating to or affecting the Real Property and not to carry out any development on
or of the Real Proparty other than as contemplated by the necessary Consents;

Notices

to pass cnto the Seller promptly upon receipt a copy of any notice ar preposal for a notice
or order sarved on the Chargor under any lagislation, regulation or bye-law by any
Competent Authority and fo give notice to the Seller immediately an becoming aware of
any other matter which is likely to affect adversely the value of the Real Propery and if the
Seller so requires or approves and at the Chargor's cost to make such representations in
respect of such notice or order as the Seller may require;

Leases

where the Real Property is leasehold or subject to any lease, agreement for lease,
tenancy or licence:

9.6.1 to observe and perform all the covenants, stipulations and obligations contained
in any lease, agresment for lease, tenancy or licence affecting the Real
Praoparty of which the Chargor is the lessee, tenant or licenses; and

962 to comply with all covenants on the part of the lesser or licensor contained in
the lease, agreement for lease, tenancy or licence affecting the Real Property of
which the Chargor is the lessor or licensor.
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10

10.1

10.2

10.3

104

10.5

10.6

Environmental matters

8.71 to obtain and malintaln all necessary Environmental Consents and comply in all
material respecis with all Environmental Law applicable fo it; and

9.7.2 to ensure that no Dangerous Substances are used, disposed of, generated,
stored, transparted, dumped, released deposited, buried ar emitted at, on, fram
or under any premises owned, leased, occupied, controlled or used by the
Chargor in circumstances where this results or could be expected to resuit in a

liabitity on the Chargar.
Insurance

Applicability

This clause 10 only applies to the extent that the Chargor is insuring the Real Froperty {for
the avoidance of doubt it shall not apply to any insurances which are obtained or procured

by any tenant(s) or other third parties).

insured Risks

Except where insured by the lessor of any Real Property, the Chargor will insure all of the
Charged Assets {which are of an insurable nature) against third party and public liability

only.

Application

Subject to the provisions of any lease or prior charge of all or part of the Charged Asseats,
all menies received or receivable under any insurance must he applied:

10.3.1 in replacing, restoring or reinstating the Charged Assets daestroyed or damaged
or in any other manner which the Selier may agree; or

10.3.2 if the Seller so directs and the terms of the relevant insurances or leases allow
in or towards satisfaction of the Secured Liabilities.

Avoidance of policy

The Chargor will not de or permit anything to be done which may make void or voidable
any policy of insurance in connection with any Charged Assets.

Premiums

The Chargor will promptly pay all premiums and de all other things necessary to keap
each policy of insurance in respect of the Charged Assets in force.

Return of policy

The Chargor will, immediately at the request of the Seller, produce o the Seller the policy,
certificate or cover note relating to any insurance policy and the receipt for the payment of
the last premium and will if the Seller requests deposit all policies of insurance relating to

the Charged Assets with the Seller.
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11

12

12.1

12.2

12.3

124

Power to remedy

In the case of default by the Chargor in repairing or keeping in repair or insuring the
Charged Assets or any part thereof or in observing or perfarming any of the covenants or
stipulations affecting the same, the Chargor will permit the Seller or its agents and
contractors to enter on the Charged Assets and to comply with or object to any notice
served on the Chargor in respect of the Charged Assets and fo effect such repairs or
insurance or generally do such things or pay all such costs, charges and expenses as the
Seller may consfder are necessary ar desirable to prevent or remedy any breach of
covenant or stipulation or to comply with or object to any notice. The Chargor will
indemnify and keep the Seller indemnified against all losses, costs, charges and expenses
reasonably incurred in connection with the exercise of the powers contained in this clause
11.

Enforcement of Security
Enfarcement

Subject to any Deed of Priority, following the occurrence of an Event of Default that is
continuing, the Seller may, by prior written notice to, the Chargor (but without requiring the
priar authorisation from any court), in its absclute discretion:

1211 enforce all or any part of that security {at the times, in the manner and on the
terms it thinks fit) and take possession of and hold or dispose of all or any part
of the Charged Assets; and/or

12.1.2 whether or not it has appointed a Receiver, exercise all or any of the powers,
authorities and discretions conferred by the Law of Property Act 1925 (as varied
or extended by this deed) on merigagees and by this deed on any Receiver or
otherwise conferred by law on mortgagees or Receivers.

Possession

If the Seller, any Receiver or any delegate of any such person will take possession of the
Charged Assets, it or he may at any time relinquish such possession.

No liability as mortgagee in possession

The Seller will not be liable to account as a mortgagee in possession in respect of all or
any part of the Charged Assets or be liable for any loss upon realisation or for any neglect,
default or omission in connection with the Charged Assets to which a mortgagee in
possession might ctherwise be liable.

Power cf sale

The power of sale under this deed may be exercised notwithstanding that the Seller or the
Receiver may have previously waived or refrained from exercising that power; and no
demand or notice of sale made or given under this deed will be waived by the acceptance
of any payment on account of the Secured Liabilities, or by any negotiations between the
Seller and the Chargor or any other party who is acting as agent for the Chargor or on
behalf of it.
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12.5

13

13.1

13.2

13.3

13.4

13.5

Receiver’s liability

All the provisions of clause 12.3 will apply, mutatis mutandis, in respect of the iiability of
any Receiver and delegate of the Receiver or the Seiler or any officer, employee or agent

of the Seller, any Receiver or any delegate.

Extension and variation of the Law of Property Act 1925

Extension of powers

The power of sale or other disposal conferred on the Seller and on any Receiver by this
deed will operate as a varation and extension of the statulory power of sale under Section
101 of the Law of Property Act 1925 and such power will arise (and the Secured Liabilities
will be deemed due and payable for that purpose} on exacution of this deed.

Restrictions

The resfrictions contained in Sections 93 and 103 of the Law of Property Act 1925 will not
apply to this deed or to the exercise by the Seller of its right to consolidate all or any of the
security created by or pursuant to this deed with any other security in existence at any
time or to its power of sale, which powers may be exercised by the Seller without notice to

the Chargor.

Power of leasing

The statutory powers of leasing may be exercised by the Seller at any time and the Seller
and any Receiver may make any lease or agreement for lease, accept surrenders of
leases and grant options on such terms as it will think fit, without the need to comply with

any restrictions imposed by Sections 99 and 100 of the Law of Property Act 1925.

Non-application

The following provisicns of the Law of Property (Miscellanecus Provisions) Act 1994 will
not apply to clause 3 being:

13.4.1 the words 'other than any charges, encumbrances or rights which that person
does not and would not reasonably be expected to know about' in Section 3(1);

13.4.2  the words 'except to the extent that' and all words thereafter in Section 3(2); and
13.4.3  Section 6(2).

Application

Section 109(8) of the Law of Properly Act 1925 will not apply, and all monies received by
the Seller or any Receiver in the exercise of any powers conferred by this deed will be
applied in the following order (subject always to the Contract for Sale and any Deed of

Priority):
13.51 in the payment of:

{a) all costs, charges, liabilities and expenses incurred by the Seller or any
Receiver in the exercise of those powers or incidental to any Regeiver's
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13.6

14

14.1

14.2

14.3

appeintment, together with interest at the applicable rate set out in
clause 2.2 (both before and after judgment) from the date those
amounts became due until the date they are irrevocably paid in full; and

(b} any Receiver's remuneration;
13.5.2 in or towards discharge of all liabilities having priority to the Secured Liabilities;

13.5.3 in or towards the satisfaction of the Secured Liabilities in such crder as the
Seller determines; and

13.5.4 in the payment of any surplus to the Chargor or other person entitled to it.

The Chargor will have na rights in respect of the application by the Seller of any sums
received, recovered or realised by the Seller under this deed.

Appointment of Receiver
Appeintment and removal

Subject to any Deed of Prigrity, at any time after the security created by or pursuant to this
deed becomes enforceable, the Seller may by deed or otherwise {acting through an
authorised officar of the Saller), without prior notice to the Chargor:

1411 appaint one or more persons to be a Receiver of the whole or any part of the
Charged Assets;

1412 remove (5o far as it is lawfully able} any Receiver so appointed; and
14.1.3  appoint anather person{s) as an additional or replacement Receiver(s).
Capacity of Receivers

Each person appointed to be a Receiver under this deed will be:

14.2.1 entiled to act individually or together with any other person appointed or
substituted as Receiver:

1422 for all purposas will be deamed to be the agent of the Chargor which will he
solely responsible for his acts, defaults and liabilities and for the payment of his
remuneraticn and no Receiver will at any time act as agent for the Seller; and

14.2.3 entitled to remuneration for his services at a rate to be fixed by the Seller from
time to time {without being limited to the maximum rate specified by the Law of
Property Act 1925).

Statutory powers of appaintment

The powers of appeointment of a Receiver will be in addition to all statutory and other
powers of appointment of the Seller under the Law of Property Act 1925 {as extended by
this deed) or otherwise and such powers will remain exercisable from time to time by the
Seller in respect of any part of the Charged Assets.
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15 Powers of Receiver

15.1 Powers

Any receivers appointed by the Seller will {in addition to all powers conferred on him by
law} have the following powers exercisable upon such terms and conditions as he thinks

fit:

15.1.1 to take possession of and generally to manage the Charged Assets and any
business of the Chargor;

16.1.2 to enter into, camry into effect, complete, deliver, perform, repudiate, rescind or
vary any deed, contract, transaction or arrangement to which the Chargor is or

is to be a partly;

15.1.3 to carry out on any Real Property {or on any other property which it may in his
opinion be necessary or desirable to work upon) any new works or complate
any unfinished works of building, reconstruction, maintenance, fumnishing or
equipment and to apply for and cbtain all pfanning permissions, consents or
licences as may be hecessary or desirable for such purpnses;

15.1.4 tc purchase or acquire any land and purchase, acquire, grant or release any
inferest in or nght over land and enter into, take or release the benefit of
covenants {positive or restrictive) binding on or benefiting the Real Property;

16.1.5 to sell, isase, licence, surrender or accept surrender of leases or licences of,
charge or otherwise deal with and dispose of the Charged Assets without
restriction including (without limitation) power to dispose of any fixfures
separately from the land;

1516  to carry into effect and complete any transaction by executing deeds cr
documents in the name of or on behalf of the Chamor;

15.1.7 {0 insure the Charged Assets and any works and effect indemnity insurance or
other similar insurance and obtain bonds ar give commiiments, guarantees

indemnities and security;

15.1.8 to call any uncalled capital of the Chargor with all powers canferred by the
articles of association of the Chargor in relation to calls;

1519 to engage, rely on the advice of and discharge advisers, consultants, officers,
managers, agents, workmen and others;

15.1.10 o purchase matenals, tools, equipment, goods or supplies;

15.1.11  to bring, conlinue or defend any claim, dispute, action or legal proceedings and
enter into any arrangement or compromise;

15.1.12 to redeem any security and to borrow or raise any money and secure the
payment of any money in priority to the Ghargor's Liabilities for the purposes of
the exercise of his powers and/or defraying any costs or liabilities incurred by
him in such exercise:
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16

16.1

16.2

17

17.1

17.2

17.3

17.4

17.5

15.1.13 to make any elections for value added tax purposes; and

15.1.14 to do any other acts which he may consider fo be incidental or conducive to any
of his powers or to the realisation of the Charged Assels.

Protection of purchasers

Consideration

The receipt of the Seller or any Receiver will be conclusive discharge to a purchaser and,
in making any sale or disposal of any of the Charged Assets or making any acquisition, the
Seller or any Receiver may do so for such consideration, in such manner and on such
terms as it thinks fit.

Protection of purchaser

No purchaser or other person dealing with the Seller or any Receiver will be bound to
inquire whether the right of the Seller or such Receiver to exercise any of its powers has
arisen or become exercisable ar be concerned with any propriety or regularity on the part
of the Seller or such Receiver in such dealings.

Effectiveness of Security
Continuing Security

The security created by or pursuant to this deed will remain in full force and effect as a
continuing security for the Secured Liabilities unless and until discharged by the Seller.

Cumulative rights

The security created by or pursuant to this deed and the Collateral Rights will be
cumulative, in addition to and independent of every other security which the Seller may at
any time hold for the Secured Liabilities or any other obligations or any rights, powers and
remedies provided by law. No prier security held by the Seller over the whole or any part
of the Charged Assets will merge into the security constituted by this deed.

No prejudice

Neither the security or the Collateral Rights will be prejudiced by any time or indulgence
granted to the Chargor or any other person or by any other thing which might otherwise
prejudice the security or any Collateral Right.

Remedies and waivers

No failure on the part of the Seller to exercise, or any delay on its part in exercising, any
Collateral Right will operate as a waiver thereof, nor will any single or partial exercise of
any Collateral Right preclude any further or other exercise of that or any other Collateral
Right.

No liability

None of the Seller, its nominee(s) or any Receiver will be liable by reason of:
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17.7

17.8

18

18.1

17.5.1 taking any action permitted by this deed; or
17.5.2 any naglect er default in connection with the Charged Assets; or
17.5.3 taking possession of or realising all or any part of the Charged Assets,

axcept in the case of negligence or wilful default or fraud upon its part.

Partial invalidity

If, at any time, any provision of this deed is ar becomes illegal, invalid or unenforceable in
any respect under the faw of any jurisdiction, neither the legality, validity or enforceability
of the remaining provisions of this deed nor of such pravision under the laws of any other
Jurisdiction will in any way be affected or impaired thereby and, if any part of the security
intended to be created by or pursuant {o this deed is invalid, unenforceable or ineffective
for any reason, that will not affect or impair any other part of the security.

Other Security

The Seller will not be obliged to resort to any guarantees, indernnities, Encumbrances or
other means of payment now or hereafler held by or available to it before enforcing this
deed and no action taken or omitted by the Seller in connection with any such guarantees,
indemnities, Encumbrance or other means of payment will discharge, reduce, prejudice or
affect the liability of the Chargor or the Secured Liabilities nor will the Seller be obiiged {0
account for any money or other property received or recovered in consequence of any
enforcement or realisation of any such guarantees, indemnities, Encumbrances or other

means of paymant.

Variation

No variation of the terms of this deed will be valid unless it is in writing signed by the
Chargor and confirmed in writing by the Seller.

Release of Security
Redemption of Security
Upon the earier to occur of:
(a) payment in full of the Deferred Payment to the Seller;

{b) in the event that a Planning Permission is granted for less than 128
Consented Units; and/or

{c) expiry of the Overage Period;

the Seller will promptly and without delay release and cancel the secunty constituted by
this deed and procure the reassignment fo the Chargor of the property and assets
assigned to the Seller pursuant to this deed, in each case subject to clause 18.2 and
withault recourse to, or any representation or warranty by, the Seller or any of iis

nominees.
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18.2

18.3

19

20

20.1

20.2

20.3

21

211

22

221

Avoidance of payments

If any ameunt paid or credited to it is capable of being avoidad or reduced by virtue of any
bankruptey, insolvency, liquidation or similar laws the liability of the Chargor under this
deed and the security constituted hereby will continue and such amount shall not be
considered to have been irrevocably paid.

Retention of Security

Where the Sellar has reasonable cause to be concerned that the Chargor is or may
become insolvent, the Seller may retain this deed, the Security and all documents of title,
carificates and other documents relaling to or evidencing ownership of all or any part of
the Charged Assats.

Subsequent Encumbrances

If the Seller at any time receives or is deemed to have raceived notice of any subsequent
Encumbrance (save as permitted by the Contract for Sale) affecting all or any part of the
Charged Assets or any assignment or transfer of the Charged Assets which is prohibited
by the terms of this deed, all payments thereafter by or on behalf of the Chargor to the
Seller will be treated as having been credited to a new account of the Chargor and not as
having been applied in reduction of the Secured Liabilities as at the time when the Chargor
received such notice.

Assignment
Right of the Seller to assign

Ta the extent only as permitted under the Cantract for Sale, the Seller may at any time
assign or otherwise transfer all or any part of its rights under this deed.

Restriction on Chargor
The Chargor may not assign or transfer any of its rights or cbligations under this deed.
Confidentiality

The Seller may give such information relating to the Chargor and the Chargor's Liabilities
as it thinks fit to any person proposing to take an assignment and/or transfer from the
Seller and/or to enter into contractual relations with the Seller with respect o this deed.

Expenses, stamp taxes and indemnity
Costs

Each party shall pay its own costs in connection with the negotiation, preparation, and
execution of this deed and the completion of the transactions and perfection of the security
contemplated in this deed.

Payments free of deduction

All payments by the Chargor under or in connection with this deed shall be made without
set-off or counterclaim, free and clear of and without any deduction or withholding,
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22.2

22.3

23

231

23.2

including, without limitation, for or on account of all taxes except for taxes which must be
deducted by law.

If the Chargor is required by law to make any deduction or withhelding the Chargor shall;

22.2.1 ensure that the deduction or withholding does not exceed the minimum amount
legally required;

2222  forthwith pay to the Seller such additional amount as may be determined by the
Seller to be necessary to ensure that after making any required deduction or
withholding the Seller receives and retains a net amount equal to the full
amounti which would have been received had no deduction or withholding been

requirad;

2223 pay fo the applicable taxation or other authorities within the periad for payment
permitted by law the full amount of the deduction or withholding; and

22.2.4 supply to the Seller, within the period for the payment permitted by law, an
official receipt of the applicable taxation or other authorities for all amounts

deducted or withhald.
Without prejudice to any other provisions of this deed, if:

22.3.1 the Seller is required by law to make any payment an account of taxes (other
than taxes on its overall net income) on or in relation to any sum received or
receivable by the Seller under or pursuant to this deed; or

22.3.2 any liability in respect of any such payment is imposed, levied or assessad
against the Seller,

the Chargor shall on demand by the Seller indemnify the Sellar against such payment or
liability together with any interest, penalties and expenses payable or incurred in

connection with it.
Discretion and delegation

Discretion

Any liberty or power which may be exercised or any determination which may be made
hereunder by the Seller or any Receiver may, be exercised or made in its absalute and
unfettered discretion without any obligation to give reasons.

Delegation

Each of the Seller and any Receiver wiil have full power to delegate (either generally or
spedifically) the powers, authorities and discretions conferred on it by this deed {including
the power of attornay) on such terms and conditions as it sees fit which delegation may
include power to sub-delegate and will not preclude either the subsequent exercise of
such power, authority or discretion by the Seller or the Receiver itself ar any subsequent

delegation or revocation theranof.
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24

25

26

27

28

28.1

28.2

29

291

29.2

Perpetuity period

The perpetuity period under the rule against perpetuitias, if applicable to this deed, will be
the period of 125 years from the date of this deed.

Counterparts

This deed may be executed in any number of counterparts and each counterpart will when
executed be an original of this deed and all counterparts together will constitute cne
instrument.

Constitutive documents

The Chargor hereby certifies that its creation of this deed in favour of the Seller does not
contravene any of the provisions of the Companies Acts 1985 to 2006 or its memorandum
and articles of association or rules or, in the case of a limited liability partnership cor limited
partnership, the partnership deed constituting the Chargor.

Reorganisation

This deed will remain binding on the Chargor notwithstanding any change in the
constitution of the Seller or its absorption by, or amalgamation with, or the acquisition of all
or par of its undertaking by, any other persan, or any reconstruction or recrganisation of
any kind. The security granted by this deed will remain valid and effective in all respects in
favour of the Seller and for any assignee, transferee or other successar in title of the
Seller.

Payment of monies
Date for payment

Where neither the Contract For Sale nor this deed specified the due date for payment of
any monies owed by the Chargor to the Seller such monies will be due and payable to the
Seller by the Charger on demand.

Certificates

A certificate signed by an official of the Seller as to the amount due or owing from the
Chargor will be conclusive evidence against the Chargor except in the case of manifest
error or any question of law.

Comimunication

Any notice fo be given hereunder shall be in writing and shall be sufficiently served if
delivered by hand and receipted for by the recipient or sent by the Recorded Delivery
Service addressed in the case of any party to the other party’s registered office as set out
at the beginning of this deed or to such other addresses a party may from time to time
notify to the other In writing provided that such other address is within England and Wales.

Any notice shall be deemed to be given by the sender and received by the recipient:

29.2.1 If defivered by hand, when delivered to the recipient;
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2922 if deflivered by the Recorded Delivery Service, three (3) Business Days after
delivery including the date of postage;

provided that if the delivery or receipt is on a day which is not a Business Day or is after
4.00pm it is to be regarded as received at 9.00am on the following Business Day.

30 Governing law

This deed will be governed by and is to be construed in accordance with the laws of
England and Wales and the courts of England and Wales shall have exclusive jurisdiction
to settle any dispute arising in connection with this deed.

This Deed has been executed as a deed by the parties and is deliveraed and takes effect on the date
at the beginning of this deed.
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Schedule 1

Details of Real Property

Real Property Description

Administrative Area

Title Number or Root of Title

Freehold property known
shortly as Heath Clark, Duppas
Hill Road, Croydon CRO 4BG

Croydon

SGL618428
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Execution Page

EXECUTED AS A DEED by

Croydon College Further Education Corporation

acting by:

Governor/Board Member

_ Governor/Board Member

EXECUTED AS A DEED by
Waddon Green Ltd

acling by a director
in the presence of:

Director

Witness signature:
Witness name:

Witness address:
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