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Registration of a Charge

Company name: BLACKMORE SPV 3 LTD
Company number: 10569995

XBEMUTHY

Received for Electronic Filing: 23/09/2019

Details of Charge

Date of creation: 18/09/2019
Charge code: 1056 9995 0004
Persons entitled: ASSETZ CAPITAL TRUST COMPANY LIMITED

Brief description:.  THE FREEHOLD LAND BEING ST AUGUSTINE'S CHURCH, TILLARD
AVENUE, CHEADLE HEATH, STOCKPORT SK3 0UB REGISTERED AT THE
LAND REGISTRY WITH TITLE NUMBER MAN189643

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: JMW SOLICITORS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10569995

Charge code: 1056 9995 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th September 2019 and created by BLACKMORE SPV 3
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 23rd September 2019 .

Given at Companies House, Cardiff on 24th September 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED !g Se@%‘@mbﬁw

BLACKMORE SPV 3 LTD

and

ASSETZ CAPITAL TRUST COMPANY LIMITED

2019

LEGAL CHARGE
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THIS DEED is dated

{1)

(2}

1,

1.1

| @ Septommiber

and made between:

BLACKMORE SPV 3 LTD (company number 10569985) a company incarporated in England
and Wales whose registered office is at 53 King Street, Manchester, Greater Manchester {the

“Chargor”); and

ASSETZ CAPITAL TRUST COMPANY LIMITED (company number 08336441), a company
registered in Engiand and Wales whose registered office is at Assetz House, Manchester Green,
335 Styal Road, Manchester, M22 5LW acting in its capacity as security trustee far itself and
the Lending Syndicate Members (the “Security Trustee”),

DEFINITIONS AND INTERPRETATION

I this deed:

"Agent”

“Authorisation”

“Business Day”

‘Delegate”

“Default Rate”

“Discharge Date”

“Enforcement Party”

"Event of Default”

“EXPEHSES”

“Finance Party”

1]

“Finance Document

“Insolvency Act”

“Interest”

means Assetz SME Capital Limited, a company registersd in
England and Wales with company number 08007287

means an authorisation, approval, licence, filing, consent,
resolution, exemption, notarisation or registrafion;

means a day, other than a Saturday or a Sunday, on which
banks are open for general business in London;

means each and any delegate, sub-delegate, agent, altorney
ar trustee appointed by the Security Trustee from time to time;

means four per cent per annum above the rate of Interest
applicable to the Secured Obiligations from time to time;

means the date upon which the Securily Trustee confirms in
writing that all the Secured Obligations have been
uncongitionally and irrevocably paid and discharged in full;

means each and any of the Security Trustee, & Receiver or a
Delegate;

shall have the meaning given to it in the Loan Agreement;

means all fees, discounts, commissions and other charges of
whatever nature, legal and cther professional fees, any other
costs and expenses, in each case calculated on a full indemnity
hasis and together with VAT, incurred by any Enforcement
Party directly or indirectly i connection with this.deed;

means the Security Trustee, the Agent or a Lending Syndicate
Member and “Finance Parties” shall be construed accordingly;

means this deed, the L.oan Agreemerit, the Security Documenis
(as defined in the Loan Agreement) and any other document
which may be designated as a Finance Document by the Agent;

means Insolvency Act 1986;

means interest rate as agreed between the Finance Parties and
the Chargor from time to time, and if not so agreed, in
accordance with the practice of the Finance Pariies from time
to time both befere and after judgement;
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Page 10t 15 Initials: ?M




“Lending Syndicate
Members”

"Loan”

"L.oan Agreement”

“LPA”

"Network”

"QObligor”

“Party”

“Property”

“Receivet”

“Secured Obligations”

“Security Asseis”

means the Lending Members {as defined on the Website)
praviding a Loan to the Chargor using the Network;

means any loan made or o be made by Lending Syndicate
Members to the Chargor using the Network;

means the loan agreement entered into between the Chargor
and the Agent, acting as agent for the Lending Syndicate
Members, and dated on or-around the daie of this deed, as the
same may be amended, varied, novaled or replaced from time
to fime-and any ather loan agreement entered into from time 1o
time between the Chargor and the Agent, acting as agent for
Lending Members (as defined on the Website);

means Law of Property Act 1925;

means the peer 1o peer lending network established by the
website opérated at www.assetzcapital.co.uk and any other

internet address used to conduct the business aclivilies of the

Agent and to which the Lending Syndicate Members have
BCCeSS;

means-the. Chargor and any subsidiary or hoiding company of
the Chargor;

means a party to this deed;

means all, each and any part of the property legaily andfor
beneficially owned by the Chargor, particulars of which are set
out in the Schedule 1 tfogether with (in every case) any
buildings, fixtures, fittihgs, fixed plant or machinery from time to
time situated on or forming part of such property, all proceeds
of sale deriving from such propetty, the benefit of ali covenants,
whether moneiary or otherwise given in respect of such
property and any monies paid or payable in respect of such
covenants;

means any one or more receivers and/or managers or similar

officers andfor trustee in bankruptcy (as the case may be)
appainted by the Security Trustee pursuant {o this deed in
respect of the Chargor or the Security Assets or any of them:

means any Loan and all the indebtedness and alt obligations
and liabilities owing or incurred by the Chargor to the Finance
Parlies whether express or implied, preseni, future or
contingent, icint or several, incurred as principal or surety
determined in whatever currency or currencies together with
Interest {including any at the Default Rate (as the case may be))
and Expenses pursuant to the terms of the Loan Agreement,
any other Finance Document and/or this deed or otherwise
howsoever when the same become due for payment ar
discharge;

means each, any and all of the assets and undertakings
charged pursuant to clause 3 or otherwise the subject of any
security created by or pursuant to this deed and includes any
part or paris:of such assels;
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1.2

“Security Period” means the period beginning on the date of this deed and ending
on the Discharge Date;

“VAT” means value added tax as provided for in the Value Added
Taxes Act 1994 and any other tax of a similar fiscal nature.

Construction
In this desd:
{a} any reference to:
! the word "assets” includes present and future property, revenue, rights and
interests of every description;
(i) the word “guarantee” includes any guarantee or indemnity and/or any ather

financial support of any nature in respect of any person’s indebtedness;

{iE) the word “indebtedness” includes any obligation for the payment or repayment
of money, whether incurred as principal or as surety and whether present or
future, actual or condingent;

{iv) the word "law” includes law established by or under statiste, constitution, treaty,
decree, regulation or judgment and common law as amended or re-enacted
from time to time and the word "lawful” and similar words and phrases are to
be construed accordingly;

{v) the word “person” includes any person, company, limited liability partnership,
corporation, government, state or any association, trust or parinership {in each
case, whether or not it has separaie lega! personality);

{vi) the word "regulation” includes all requests or guidelines, official directivas,
regulations, rules {in each case, whether or not having the force of law) of any
governmental, inter-governmental or supranational body or department or of
any regulatory or other authority or organisation (whether statutory or non-
statutory, governmental or non-governmental);

{viiy  the word "security” includes any assignment by way of security, charge, equity,
option.to purchase, fien, mortgage, pledge or other security interest securing
any obligation of any person and any other agreement or arrangement having
a simitar effect;

{viii the word "set-off’ includes analogous rights and obligations in other
furisdictions; and

{ix) the word “tax™ includes any tax, duty, impost or levy and any other charge or
withtholding of & similar nature (including any interest or penalty for late payment
or nors-payment);

{b} each reference to the "Chargor’, "Obligor”, "Agent”, “Finance Party”, "Lending
Syndicate Member" or {o the "Security Trustee” includes its successors intitle and its
permitted assignees or permitted transferses;

©) where the "Chargor” is more than cne- person then all obligations and liabiiities of
whatever nature, however so arising and whether past, present or fuiure (actual or
contingent} shall be a jcint and several liability befween such persons and reference to
"Chargor” shall include reference tc each of them, jointly and severally;

{d} unless this deed expressly states otherwise or the context requires otherwise:
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3.1

3:2

4.1

i each reference in this deed to any provision of any statute or of any subordinate
tegislation means, at any time, the relevant provision as inforce af that time
{even if it has been amended or re-enacted since the date of this deed); and

(i) each reference in this deed to any provision of any statute at any time includes
any subordinate legislaion made pursuant to or in respect of such provisions
as inforce at such time (whether made before or after the date of this deed and
whether amended or re-enacted since the date of this deed);

{e) each reference to this deed orto any other agreement or deed means, at any time as
amended, assigned, novated or supplemented, at that time;

) words importing the plural include the singuiar and vice versa, as the context requires;

{s)] each heading in this deed is for reference only and does not affect the meaning of the
words thersunder;

(h) sach reference to a clause or Schedule is {Unless expressly provided to the contrary)
o be construed as a reference to the relevant clause of or Schedule 1o this deed; and

{0 an Event of Defauil is “continuing™ if it has not been waived.
COVENANT TO PAY

The Chargor shall pay or discharge to the Security Trustee all the Secured Obligations when
due.

CHARGING CLAUSE
Charge

The Chargor, as a continuing security for the payment, discharge and performante of the
Secured Obligations, charges as secutity in favour of the Security Trustee with full title
guarantee by way of legal mortgage the Property and by way of fixed charge:

{a) {to the extent that the Property is not for any reason effectively charged by way of legal
mortgage under this deed) the Property including all the Chargor's ather interests in the
Praperty;

{b) all buildings and structures, plant and machinery and chattels now or at any time located
on, but which are not affixed to or do not form part of, the Properiy and which are not of
a nature regularly disposed of in the ordinary course of business;

{c) all benefits of all contracts or policies of insurance taken out by or on behalf of the
Chargor in respect to the Security Assets or {fo the extent of the Chargor's interest} in
which the Chargor has an interest, including all proceeds, claims and refurmns of
premium in respect of arly insurance.

All the security created or given under this deed is made with full #itle guarantee in accordance
with the Law of Property (Miscellaneous Provisions) Act 1994.

LAND REGISTRATION
Land Registry

(a} The Chargor within the applicable time limits is to apply o the Land Registrar to enter
on the register of the Title Number or Title Numbers specified in the Schedule {or, where
ro Title Number is specified in respect of the Property or any part of it, against the Title
Number or Tite Numbers afiocated to the Property or such part by the Land Regisiry)
of a restriction that;
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4.2

5.1

6.1

7.1

"no disposition of the registered esiale by the proprietor of the registered estate is to be
registered without a writfen consent signed by the proprietor for the time being of the.
charge dated [date of this deed] in favour of Assetfz Capital Trust Company Limited
referred to in the charges register or their conveyancer.”

{B) The Security Trustee, in its absolute discretion, may make the application.referred to.in
clause 4.1{a} in place of the Chargor. The Chargor conseris to the entry of such
restriction and will pay the Expenses on demand incurred in connection with such
application.

Further Assurance

The Chargor is (whether directly or indirectly} at its own expense to do whaiever the Security

Trustee may reasonably require in perfecting, vatidating, registering and/or filing of the security

constituted by this deed or any.other matter in connection with the security corstituted by this

deed.

NEGATIVE PLEDGE

The Chargor shali not:

{2} create or permit to subsist any security over all of or part of the Security Asseis save
with the consent of the Chargor;

{b} seli or transfer all of or part of the Security Assets.
HEPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants to the Security Trustee on the date of this deed and on
each day on which the Secured Obligations are outstanding that:

{a) the execution of this deed by the Chargor and the content of this deed will not:
i contlict with or result in any breach of any law or regulation;

(i) constitute a default, acceleration of payment or termination event (however
described) under any agreement or instrument binding upon it; and

{h) it has all necessary Authorisations required or desirable for the execution, delivery,
issue, validity or enforceability of this deed or of the performance of the Charger's
obiligations or the exercise of its rights under this deed.

PROPERTY WARRANTIES

The Chargor further represents and warranis that:

{a) it is the legal and beneficial owner of the Property;

{b) all Authorisations required or desirable for the continued use of the Property for its
present purpose havs been.obtained and have not been (and the Chargor is not aware

of any circumstance having arisen wheraby they might be) withdrawn; and

{c) it has not received notice of any adverse claim by any personin respect of the ownership
of the Property or any interest in the Property.

]
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8.1

8.2

8.3

10.

10.1

10.2

UNDERTAKINGS

Undertakings

The Chargor underiakes to the Security Trustee throughout the Security Period that:

{a) it will comply in all respects with the insurance underizkings set out in the Loan
Agreement and wilt ensure that the interest of the Security Trusiee is noted on the

refevant policy or policies;

(b} it will upon the Security Trustee's written request iake all steps and execute all
documents necessary:

{i} to render effective and valid any security or any right or power created or
intended to be created or evidenced under or by this deed but which is or may
be ineffective or invalid;

{it) to perfect or protect any such security or o iacilitate its enforcement or
realisation;
{c} it-will pay all Expenses-on demand and if it does not do so, the Expenses will bear

interest at the Default Rate from-and including the date of demand to-and including the
date of payment;

Cure Righis

H the Chargor fails to comply with any of the covenants and undertakings set.out under this
deed it will allow and hereby irrevocably autheorises the Security Trustee and any nominee of
the Security Trustee to take such action (inciuding the making of payments} on behalf of the
Chargor that is necessary o ensure that such covenants and/or undertakings are complied with
and if such payment is made by the Security Trustee or iis nominee on behall of the Chargor
such payment amount shall be added to and form part of the Secured Obligations.

Further Advances under Existing Security

The Chargor shall neither request rior gaocept any further advance under any prior legal charge
in respect of the Property,

ENFORCEABILITY

This deed will become enforceable and the power of sale shall be exercisable upon the
occurrence of an Event of Default.

ENFORCEMENT OF SECURITY

Power to appoint Receiver

At any time after the Security Trustee’s power of sale has become exercisable, the Security
Trustee may appoint one or more than one Receiver in respect of the Security Assets or any of
them and if more than one Receiver is appointed the Receiver may act jointly and severally or
individually.

Power io remove a Recelver

The Security Trustee may remove the Receiver and appoint another Receiver and may also
appoint an aliernative or additional Receiver.

{
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16.3

10.4

10.5

10.6

Hecelver as agent

The Receiver will, so far as the law permits, be the agent of the Chargor. The Chargor will be
solely responsible for the acts or defaults of the Receiver and will be liable on any contracts or
obligations-made or entered into by the Receiver. No Finance Party will be responsibie for any
misconduct, negligence or defaull of the Receiver.

Receiver's powers continue

The powers of the Receiver will continue.in full force and effect following the liguidation or
bankruptey of the.Chargor (as the case may be).

Remuneration of Receiver

The remuneration of the Receiver will be payable by the Chargor and will form part of the

Secured Obligations.

Receiver's powers
The Receiver will have the power on behalf of the Charger:

(a) ta do or omit to.do anything which he considers appropriate in relation to the Security
Assets in such manner as he thinks fit;

{s)] to exercise all or any of the powers conferred on the Receiver or the Security Trustee
under this deed or conferred upon administrative receivers by the Insolvency Act.(even
it he is not an administrative receiver), or upon receivers by the LPA or any other
statutary provision (even if he is not-appointed under the LPA or such cther statutory
provision};

(c) 1o enter upon, take possession of and generally operate and manage the Security
Assets;

{dy 1o collect and getin all rents, fees, charges or other income in respect of the Security
Assets;

(e} without restriction, to sell, charge, grant, vary the terms or accept surrenders of, leases
or, ienancies of, licences to occupy, or options or franchises over or atherwise deal with
-and dispose of the Security Assets or any property acquired in exercise of its powers
under this deed;

b io exercise on behaif of the Chargor and without the consent of or notice to the Ghargor
all the powers conferred on a landlord or a tenant by any legisiation from time to fime in
force in any relevant jurisdiction relating to leasehold property, landlord and tenant,
rents, housing or agriculture in respect of the Propeity;

{a) inthe name of the Gharger, 1o bring, prosecute, enforce, defend and discontinug alf such
actions, suits and proceedings, in relation to the Chargor, the Securily Assets or any
business carried on from the Property, as in any case he thinks fit;

{r to setlle, adjust, refer to arbitration or expert determination, compromise and arrange
‘any claims, accounts, disputes, questions and demands with or by any person or body
who is or claims to be a creditor of the Chargor or refating in any - way to the Security
Assets;

0! to give valid receipts for all moneys and execute alf assurances and things which may
be proper or desirabie for realising the Security Assets;

() to insure the Securily Assets, any assets acquired by the Receiver in exercise of his
powers, and any business or works, and effect indemnity insurance or other similar
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10.7

10.8

11,

11.3

insurance, in avery case in such amounts, against such risks and with such offices as
the Receiver thinks fit, and obtain bonds and give indemnities and security to any
bondsmen;

k) to redeem any prior security {or procure the transfer of such security to himself} and
seftle and pass the accounts of the person entitled to the prior security so thal any
accounts so settled and passed shall {subiect 1o any manifest error) be conclusive and
binding on the Chargor and the money so paid shall be deemed o be an expense
properly incurred by the Receiver; and

{1 either in the name of the Chargor or in the name of the Receiver to execute documents
and do all other dcts or things which the Receiver may consider to be incidental or
conducive 1o any of the Receiver's powers or o the reaiisation or use of the Security
Asgsets.

Security Trustee may exercise powers

The Security Trustee may, at any time after this deed has become enforceable pursuant to
clause 8, exercise, o the fullest exient permitted by law, all or-any of the powers authorities and
discretions conferred on a Heceiver by this deed, whether as attorney of the Chargor or
otherwise and whether or not a Receiver has been appointed.

Ability to vary powers

The Security Trustee may, in writing, efther in its appointment of a Receiver or by subsequent
notice-to that Receiver, restrict the right of such Receiver to-exercise all or any of the powers
conferred on Receivers by this deed or by law. '
APPLICATION OF PROCEEDS

Order of application

The proceeds arising from the exercise of the powers of the Receiver will, subject to any claims
ranking in priority 1o the Secured Obligations, be applied by or at the direction of the Receiver
in or towards discharging or satisfying, in the following order of priority:

{a) firstly, the costs, charges and expenses of and incidental {o the Receiver's appointment
and the payment of his remuneration;

b secondly, any costs, charges, expenses and Habilities of or incurred by any Enforcement
Party in the exercise of any of its powers;

{c) thirdly, the Secured Obligations, in such order as the Security Trustee may determine;
and

{d) fourthly, the claims of any other persons entitled to any surplus:
Appropriation of proceeds

The Security Trustee is entitled fo appropriate money and/or assets fo Secured Obligations in
such manner or order as it thinks fitand any such appropriation shall override any appropriation

by the Chargor.

Suspense Account

The Security Trustee may place (for such time as it thinks prudent with regard to appiicable

taws) any money received by it pursuant o this deed to the credit of a suspense account {without
fiability to account for interest thereon) for so long and in such manner as the Security Trustee
may from time to time determine without having any obligation to apply that maney or.any part
of it in or lowards discharge of the Secured Obligations.
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12.

12.1

12.2

13.

13.1

13.2

13.3

Auling off accounts

If the Security Trustee receives notice of a subsequent morigage or charge relating to the
Security Assets, it will be entitled to close any account and to open a new account in respect of
the closed account. i the Security Trustee does not open such new account, it will in'any event
befreated as if it had done so at'the time when it received such notice.

Settlemenis conditional

Any release, discharge or settiement between the Chargor and the Security Trusies shall be
conditional upon no security, dispasition or payment to the Security Trustee by the Chargor or
any other person being void, set aside or ordered to be refunded pursuant to any enactmient or
law relating to lquidation, administration or insolvency or for any other reasan whatscever and
if such condition is not fulfilled the Security Trustee shall be entitled to enforce this deed as i
such release, discharge or settlement had not-occuwrred and any such payment had not been
made. '

PROTECTION OF THIRD PARTIES
Third parly dealings

A buyer from, tenant or other person dealing with any Enforcement Party will not be concerned
10 enquire whether any of the powers which such Enforcement Party has exercised or purporied
10 exercise have arisen or become exercisable and may assume that such Enforcement Party
is-acting in accordance with this deed.

Receipt of proceeds

Receipt by the Security Trustee or any Receiver shall be-an absolute and a canclusive discharge
o apurchaser of the Security Assets and shall relieve such purchaser of any obligation 1o see
to the application of any monies paid to or by the direction of the Security Trustee or any
Receiver.

PROTECTION OF SECURITY TRUSTEE/ ENFORCEMENT PARTY
No liability for Enforcement Party

No Enforcement Party will be liabie o the Chargor for any expense, loss, liability or damage
incurred by the Chargor arising out of the exercise of its rights or powers or any atteémpt orfailure
to exercise those righis or powers except-any expense, loss, liabilify or damage arising from iis
gross negligence, fraud or wilful misconduct.

Not morigagee in possession

if the Security Trustee or any Receiver enters inlo possession of the Security Assets, or any of
tham, this will not obilige either the Security Trustee or the Receiver to account as moritgagee in
possession, and if &t any time the Security Trustee enters into possession of the Security
Assets, or.any of them, it may at-any time at its discretion go out of such possession.

Indemnity

The Chargor hereby indemnifies each Finance Party and any Recsiver or Delegate on demand
against any costs, loss.or liability incurred by any of them in respect of any exercise of the
powers of the Security Trustee and any Receiver or Delegate or any attempt or faiture to
exercise those powers and anything done or omitted to be done in the exercise or purported
exercise of the powers under this deed or under any appoiniment duly made under the
provisions of this deed.
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13.4

14.

14.1

14.2

Preservation of rights

Neither the lability of the Chargor nor the validity or enforceability of this deed shall be
prejudiced, affected or discharged by:

{a) the granting of any time or indulgence to any Obliger orany other person;
{b} any vanation or modification of any facility letter or facility agreement relating to the

Secured Obligations or any other documents referred to thersin or related thereto or
establishing financial indebtedness that forms part of or relates to the Secured

‘Obligations;

{c) the invalidity or enforceabilily of any obligation or iabifity of any party due to the Security
Trustee;

{d) any invalidity or irregularity in the execution of any facilily letter or facility agreement or

any other agreement establishing indebtedness that forms part of or relates to the
Secured Obligations orany other documents referred to therein or related thereto;

(e) any lack of capacity or deficiency in the powers of any Obligor or-any other person to
enter into or perform any of its obligations due to-a Finance Parly or any irregularity in
the exercise thereof or any-lack of authority by any person purporting to act en behalf
of any Obligor or such other person;

(f) the insolvency, bankrupicy or incapacity, disability or limitation or any change in the
constitution or status of any Obligor or any other person;

(g) any ather security interest, encumbrance, guarantee or other security or surety or right
or remedy being or becoming held by or available to a Finance Party or by any other
person or by any of the same being or becoming wholly or partly void, voidable,
unenfarceable or impaired or by a Finance Party at any iime releasing, refraining fram
enforcing, varying or in any other way dealing with any of the same or any power, right
or remedy a Finance Parly may now or hereafter have from or against any Obligor or
any other person;

{h) any waiver, exercise, omission 1o exercise, compromise, renewal or release of any
rights against any Obligor or any other person or any compromise, arrangement or
settlement with any of the same; ar

6] any act, omission, event or circumstance which would or may but for this provision
operate to prejudice, affect or discharge this deed or the liability of the Charger under
this desd.

POWER OF ATTORNEY

The Chargor irrevocabily and by way of security appoints the Security Trustee and each
Receiver and any person nominated for the purpose by the Securily Trustee or the Receiver to
be the attorney of the Chargor (with full power of substitution and delegation) for any purpose
set out-in this deed.

The power of atiorney granted in this clause allows the Security Trustee, the Receiver-or such
nominee in the name of the Chargor and on its behalf and as its act and deed to:

{a} nerfect the security given by the Chargor under this deed; and

{b} exscute, seal and deliver (using the Chargor's seal where appropriate) any document
or do any act or thing which the Chargor has agreed to execute or do under this deed.
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15.

15.1

15.2

15.3

15.4

15.5

15.6

18.7

15:8

16.

17.

171

17.2

17.3

STATUTORY PROVISIONS

The covenants set aut in sections 2 to 5 of the Law of Property (Miscellaneous Provisions) Act
1894 shail extend to bind the Chargor only if, in any case, the relevant covenant Imposes upon
the Chargor a burden, liability or cbiigation that would not otherwise arise under this deed.

For the purposes only of section 101 of the LPA, (but otherwise subject to the provisions. of
ciause 9), the conditions set.out in that section as to when such powers arise do not apply.

The Security Trustee and any Receiver may exercise the statutory power of sale conferred by
the L.PA free from the restrictions imposed by section 103 of the LPA, which shall not apply to
this deed.

The power of sale and the other powers conferred by the LPA or otherwise are extended and
varied to authorise the Security Trustee in its absolute discretion to do all or any of the things or
exercise all or any of the powers which a Receiver is empowered to do or exercise under this
deed.

The restriction on the consolidation of morigages in Section 93 of the LPA does.not apply to this
deed nor to any security given to the Security Trustee pursuant to this deed.

The restrictions on the powers of the Security Trustee or the Receiver to grani leases or to
accept the surrender of feases in sections 99 and 100 of the LPA do not apply to this deed.

Section 109(1) of the LPA shall not apply o this deed.

Sections 105, 107(2), 109(6) and 109(8) of the LPA will not apply to the Security Trustee nor to
a Recelver appointed under this deed.

SET OFF

The Security Trustee may at any time without natice, notwithstanding any settlement of account
or other matter whatsoever, combine or consolidate all or any-obligation it owes to any Obligor
in whatever currency and set-off any sum in respect of such obligation in or towards satisfaction
of the Secured Ctligations.

MISCELLANEQUS PROVISIONS

Continuing secutrity

This deed shall remain in full force and effect as a continuing security for the Secured
Obligations, despite any settlement of account, or intermediate payment, or other matter or
thing, unless and until the Trustee discharges this deed in writing.

Walvers

Time shail be of the essence under this deed but no failure or delay on‘the part of the Security
Trustee to exercise any power, right or remedy under this deed shall operate as a waiver thereof,
nor shall any single or partial exercise by the Security Trustee of any power, right or remedy
preclude any other or further exercise thereof or the exercise of any other power, right or
remedy.

Remedies

The remedies provided in this deed are cumulative and are not exclusive of any remedies
provided by law,

{
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17.4

17.5

17.6

17.7

17.8

17.9

17.10

17,11

17.12

18.

181

Amendment

Any amendment or waiver of any provision of this deed and any waiver of any default under this
deed shall only be effective if made in writing and signed by the Security Trustee for and on
behalf of itself and the Finance Parlies.

Statement of Account

Any statement of account signed as correct by the Security Trustee showing any amount due
under this deed shall, in the absence of manifest-error, be conclusive evidence of the amount
so due.

Severability

If any pravision of this deed is prohibited or unenforceable in any jurisdiction such prohibition or
unenforceability shall not invalidate the remaining provisions hereof or affect the validity or
enforceability of such provision in any other jurisdiction.

Assignment

The Security Trustee may assign and/or transfer any or all of its rights under this deed. The
Chargor shall not assign or fransfer any of its rights or obtigations under this deed.

Successors and Assigns

This deed shall bind and shall inure for the benefit of each of the parties hereto and each of their
respective successors and permitied assigns.

Third Party Rights

A person who is not a party to this deed has no rightunder the Contracts (Rights of Third Parties)
Act 199910 enforce or to enjoy the benefit of any term of this deed.

Counterparis

This deed may be executed in any number of counterparts, all of which taken fogether shall
constitute one and the.same instrurment, and any party hereto may execute this deed hy signing
any such counterpart.

Security Trustee

The security created by this deed is created in favour of the Security Trustee as security trustee
for itself and the Finance Parties.

Perpetuity Period

The perpetuity pericd for any trusts created under this deed shail be 125 years.
NOTICES

Requirements for Notices

Every nolice, requist, demand or other communication under this deed shall:

(a) be in writing defivered personally or by first-class pre-paid letter or facsimile
fransmission only;

e
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(h) be deemed te have been received, subject as otherwise provided in this deed, in
the case of a letter, when delivered and, in the case of a facsimile fransmission,
when a complete and legible copy is received by the addressee (unless the time
of despatch is after close of business in which case it shall be deemed to have
been received at the opening of business on the next business day); and

(c) be sent to the Chargor at the Property or o such address or fax number in the
UK as may be notified by the Chargor to the Security Trustee from time to time.

(d) be sent'fo the Security Trustee at such address or fax number as is. notified by
the Security Trustee to the Chargor from time to time.

19. Governing Law and Jurisdiction

18.1 This-deed is governed by English iaw.

19.2 The couris of England have non-exclusive jurisdiction to settle any dispute arising out of or in
connection with this deed (including a dispute regarding the existence, validity or termination

of this deed).

This deed is made and delivered as a deed on the. date abave first written.
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SCHEDULE 1
PROPERTY

Address

Title Number

The Freehold land being St Augustine’s Church,
Tillard Avenue, Cheadle Heath, Stockport, SK3

ouB

MAN189643
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EXECUTION

THE CHARGOR

EXECUTED as a deed by )
BLACKMORE SPV 3 LTD )
acling by: )
Director's Name: PHULLE ANERER] | sV

trrthe presence of:

Witness Signature:

Witness Name:

Witness Address: T NG, STREET . s 2 Gariy
Witness Occupation:  .Se€dCefewe, .
THE SECURITY TRUSTEE

EXECUTED and delivered as.a deed 3
by as attorney for )
ASSETZ CAPITAL TRUST COMPANY LIMITED )
)
}

under a power of attorney dated 12 November 2018 as attorney for

Assetz Capital Trust Company Limited
fn the presence of:

Witness Signature: ..o

Witness Namae: e e e e eenn e

Withess Address: e e e et e e

Witness Ocoupation: ...

\

I
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