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Registration of a Charge

Company name: CHESHIRE CHEESE ASSETS LIMITED
Company number: 08767879

XOWWEVVS

Received for Electronic Filing: 25/01/2021

Details of Charge

Date of creation:  20/01/2021
Charge code: 0876 7879 0001
Persons entitled: FIDUCIAM NOMINEES LIMITED

Brief description: 1. LAND AND BUILDINGS AT 3240 & FORMER CHESHIRE CHEESE
PUBLIC HOUSE, OLDHAM ROAD, ANCOATS, MANCHESTER AS THE
SAME IS DEMISED BY A LEASE DATED 22 NOVEMBER 2019 MADE
BETWEEN THE HOMES & COMMUNITIES AGENCY OF THE ONE PART
AND CHESHIRE CHEESE ASSETS LIMITED OF THE OTHER PART WITH
PARENT TITLE NUMBER MAN39563 AND PENDING REGISTRATION
AT THE LAND REGISTRY UNDER NEW TITLE NUMBER MAN352782
2. LAND ON THE SOUTH-EAST SIDE OF OLDHAM ROAD, ANCOATS,
MANCHESTER REGISTERED AT THE LAND REGISTRY WITH TITLE
NUMBER MAN335399. 3. LAND ADJOINING 40 OLDHAM ROAD,
MANCHESTER M4 5FE REGISTERED AT THE LAND REGISTRY WITH
TITLE NUMBER MAN339183.

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.
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Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HOWARD KENNEDY LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8767879

Charge code: 0876 7879 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th January 2021 and created by CHESHIRE CHEESE

ASSETS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 25th January 2021 .

Given at Companies House, Cardiff on 26th January 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



FIDUCIAM

LEGAL MORTGAGE

RELATING TO

THE FORMER CHESHIRE CHEESE PUB & 32-40 OLDHAM ROAD, ANCOATS, MANCHESTER M4
5FE

DATED 20 JaAnal~f 2024

BETWEEN
CHESHIRE CHEESE ASSETS LIMITED
AND

FIDUCIAM NOMINEES LIMITED
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Partles

e _ :_-._'j'(l) : "_-'-CHESH!RE CHEESE ASSETS LIMITED atom pany mcorporated and reglstered in England and Wales o
o with company number: 08767879 whose reg|stered ofﬂce is at New Maxdov House. 130 Bury New -
" Road, Prestwich, M25 0AA (Borrowrar) : . g

o '('2'):"'_ 'FIDUCIAM NOMINEES LIMITED lncorporated and reglstered in England and Wales W|th company
.- ounumber 09672341 whose registered office is-at Josaron House, 2nd Floor, 5:7 John Prince’s Street; ' -
“LondonW1G QIN as agent and trustee for the Lenders (aq defiried below) (|n this capauty, the

_-.'Securuty Agent} S
ks Background
Ay '..Under thls deed the Borrower prowdes secunty o the Securlty Agent for all its present and :

“future obligations and lrab|l|t|es to the LLenders..
: By 'The BorroWer a’lre’ady. oWns'the Property. =
_ -':('C).' _ _:. '_'-'The Loan W|ll be repa|d ori the Repayment Date

. '(D) : '_:'The partles WISh to take advantage of one of the exceptlons Set out in the F|nanC|al Servn:es and' 5
Lol Markets Act 2000 (Regulated Actlwtles) Order 2001 (SI 2001/544) (RAO) :

'.: Agreed terms
R 'interpretation- L
. The Terms defined in the Facility Agreement shall; unless Stherwise defined in this dee'd' have the -
" same meanlng in‘this-degd. In addltion the followmg deﬂnltlons apply in this-deed: '

o 'Busmess Day a day other than a Saturday, Sunday ora publrc hol|day i England when banks iR
. London are open for busmess - . o

'_Delegate any person appomted by the Secunty Agent or any Recerver under clause 30 and any _' ..
‘person appomted as attorney of the Securlty Agent Receaiver or. Delegate

- :Encumbrance any mortgage charge (Whether ﬂxed or- floatlng, legal or equ|tab1e) pledge llen' _ -
oo assigniment by way of security or other.security interest securing any obligatian of any person or o
R any other agreement or arrangement ha\nng & similar effect : '
: "_-'Event of Default has the meanlng glven to that expressmn |n the Facrllty Agreement
: | acrllty Agreement the fac1l1ty agreement attached to th|5 deed dated the sarie date as thlS deed
“and made betwaen the Borrower, the Fiduciany Lender and the Securlty Agent for the prowsmn of .
- “the loan secured by this mortgage ; : : IR

: '."'_Fuduaam Lender F|dumam Nommees L|m|ted

: :Fmance Party has the meanmg ‘given to that expressron in the Faallty Aqreement and in the
“‘case of Other Financings, in the facility.or loan agreements relatirig to such Other Financings.:



_______ Lender: has the meaning 'given to that expression in the Facility Agreement, and in the case’ of
- QOther Flnancmgs in the facili ty or loan agreements relatrng to such Other Flnancrngs

" Loan:the suin of £4,950,000. 00
o ) -_'LPA 1925 the Law of Property Act 1925

: _'Other Fmancmgs any: other faC|l|t|es or loan agreements from time to time made between the
“ Fiduciam Lender, the Securlty Agent and the Borrower S :

_'_Property the property descrrbed in Schedule 1.
- : _ Repayment Date as set out’in the FacrUty Agreement
'.:..Recelver 3 recer\rer or a recelver and manager of any or: all o.f the Charged Property
g > Secured Lrabrlrtres has the meanrng grven to that EXpreSSIOH in the Facllrty Agreement

- o Secunty Perlod the penod slartrng on the date of th|5 mortgage and endmg on the date on WhICh'.'-: _
-all the Secured Liabilities have been unconditionally-and. |rrevocably paid and dlscharged in fullﬁ S
_"'and no further Secured Lrabllrtres are. capable of bemg outstandrng o o

VAT value added tax chargeable under the Value Addecd Tax Act 1994

' A reference toa statute or statutory prowsmn is. a reference to it as amended extended or re--"-_' .
" enacted from tlme to trme S = S : :

: '-"A reference to a statute -or statutory provrsron shall inclide all subordrnate legrslatron made From Lo
. time to time under that statute or statutory provrsron : : : :

L A reference to- laws i general s referenc'e to alt- local national and diractly applicable supra-. o
“hational - laws: as - amended, extended or-re: ‘enacted from time fo time. and shall include il -
-"_subordrnate laws made fromitime to time under them and all orders, notices, codes of practice and- R

-".":gurdance made urider them. - - L :

o Unless the context otherwrse reqlures & reference to one gender shall |nclude a reference to- the R
. other genders o L . . T . . R

_ _. ;' 'Unless the context othervwse reqmres words in- the smgular shall |nclude the plural and in the'_ S S
S pluralshallrnclude the srngular : i o

-~ Unless the context otherWlse requires'reference's'to clauses and Schedules are to the clauses and RO
- Schedules of this mortgage and references to- paragraphs are. to paragraphs of the relevant. T
Schedule : . . . i : T

; :A reference to thls mortgage (or any prOV|Slon of lt) or. to any other document referred to in thlS.:I- ; R
-~ mortgage is-a reference to-this legal mortgage; that provision ar that document as it is in- force for—
- the time berng and as amended in accordance with its terms or with the agreement of the’ relevant'
partles . TR RO . . . . . . . .

._A reference to a person mcludes 3 natural person corporate or umncorporated body, or. any state'." :
__.or any agency of any person : Lo : : :

A reference to an amendment |ncludes a novatlon re- enactment supplement or var|at|on (and"': L '
o amended shall be construed. accordlngly) e : : '



cf there s an. mconsrstency between a defmed term i thrs mortgage and in the Facrlrty- N
: '_'-'_Agreement thi prowsrom of this mortgage shall preva|l :

SRR _A reference in thIS mortgage to'a charge or mortgage of ar over the Property rncludes

_ :( ) all bmldrngs and flxtures and flttrngs whrch are: s;tuated on, or form part of the Property at .
o anytlme : : _ B

by 'the proceeds of sale of ary’ part of the Property 2 any other monies pa|d or payable in .' S
- respéct of or’ in-connection with: the Property, L : : '

B "(c.) Cthet benefrt of any covenants for tltle given, or, entered |nto by any predecessor in trtle of the' SN
. Borrewer in respect of ‘the: Property -and any monies’ pard oF payable in respect of those g
'..covenants and . _ Sl

: _'_(d)' "all rrghts uoder any lrcence agreement for sale ot agreement for lease in respect of the i = PR
-.Property ISR : - o

. The. Schedules form part of thlS mortgage and shall have effect as i set out in full in the body of S
- this mortgage Any reference: to thls mortgage includes the Schedules :

R ':The FrduCIam Lender provrdes to tne Borrower the Loan ‘o the terms and subject o the_'_.': S
o condutrons of this rnortgage and the Facrllty Agreement - L : : g

3 "Purpose of foan

B The Borrower shall use the Loan for busmess purposes and as spemfled in clause 3 of the Faulrty' i
o Agreement : : : '

4. 'Covenant to pay

':Z-The Borrower shall on demand pay to the Securlty Agent and dlscharge the Secured Lrablllttes_ S
-when they become due. - o . =

S5 _'Grant of securlty
510 :As a contrnumq secunty for the payment and drscharge of the Secured Lrabllltres the Borrower S
" charges the PrOperty, with full trtle guaranteg, to the- Secunty Agent by way of first legal
'mortgage : L SRR o :
: 52 :'All the Securlty created under this deed
o (a}" '|s Created i |n favour of the Securlty Agent '. R

-_.('b)'::_' is. securlty for the payment of the Secured Llab!lmes

. - "-('c)" s 3 contlnurng securrty for the llabrlrtles ofthe Borrower under the Facrlrty Agreement and :
ST under the facllrty or loan agreements af any Other Frnancrngs : :

o -"'(d)'_ -_-shall not be consldered as: satrsfred of drscharged untrl such trrne as all the Secured Lrabllrtres
- have been |rrevocably paid;and - PSR PP



6 Perfection of security e
 The Borfower consents to an.appli'catioh' being: made by the: 'S'e'curity Agent tothe Land 'Re'gietrar".': :
R for the fo[towrng restriction in Form Pto be regrstered agarnst its trtl.e to the Property R

' No dlsposmon of the reg|5tered estate” by the proprretor ‘of the reglstered estate or by the"' L
- proprietor -of any registered charge,: not being a:charge: registered before the: entry of- This
~restriction’is to be registered Without & Written consent signed by the proprietor forthe time being
ofthechargedated .. -..in"favour of Fiduciam Nominees Limited referred to in the =~ = .
R -”'cha'rge's register.*'_ : AT . . R R el
7o Representiati'ons'and warranties

The' Borrower represents and Warrants to each F|nance Party the fol owmg terms on each day'-_ :. :
© - during the Secunty Perrod : : : : e

VES _ 'Ownershlp of Property

. _The Borrower is the legal ancl benefrcral owrier of the Property and has good and marketabte trtle'.' v
o “tothe Property or has entered mto 4 contract’ for the purchase of the Property DI

_:_.7-."2 "No Encurnbrances L

The Property |s free frorn any Encumbrances other than the Encumbrance created by thls_'-_ -

A '.'A'dyers'e cl’airns". R

RSN _The Borrower has not- recelyed or acknow[edged notice of any adverse c[alm by any person in
' -'respect of the Property or any interest A |t : .

T4 Adverse coyenants- :

__..There are no covenants agreements reseryatlons condrtrons rnterests rrghts or other matters R
S whatsoever which. materratty adverseLy affect the Property : T

AT No breach of laws i
: -'-'There is o breach of any Law or regu[atron wh|ch miater] ally adversely affects the Property
SRR 76 : ._No lnterference in- enjoyment

_ No facmty necessary for the enjoyment and usg of the Property is subrect to terms entrttlng any
peTson to termlnate or curtall its: use. : :

7T No 'over'rldlng'rnterests

: Nothmg has arrsen has been created oris sub5|st|ng which would be an overrldlng |nterest in the

- 78 Avordance of securlty



Ko Ercumbrance expressed to be created under this mortgage is liable to be avolded or otherwme o
~-set'aside, on the bankruptcy of the. Borroy\rer or-otharwise. : o : N

R 79 _No prohlbltrons or hreaches
- Thare is o prohibition on'the Borower assigriing its rights in the Property and the entry i"n'to'thi's SR
‘mortgage by the Borrower does hot and will not constitute @ breach of any polrcy, agreement
a0 document or instrument brndmg on the Borrower or its assets S
8 Coveha'nts : .' g
U The Borfawer covenants with the Secarity A'gent'on“the'to'l'lowi'ng termsy
BR 5 '..”Generalcoyenants S
o ._ 811 Negatlve pledge and dlsposat restrlctlons

The Borrower shall not at any trme except wrth the prror wrrtten consent of the Securlty
Agent: : L T

: -'(a)i_' -create or permlt any Encurnbrance o, or, rn re[atron to the Property other than any‘ 5
Encumbrance created bythrs mortgage; o

o -'(b)';"setl a55|gn transfer part W|th possessmn of or otherW|se drspose of in any manner i
: Ltor any part of or. any interestin, the Property, or :

' '-{c):'-.'create or grant any interest in the Property in favour of a third party
SRR N ”-.'_'Preservatlon of Property
._The Borrower shall not do or permrt t6 be done any ‘act of thrng ‘Which would ér rnrght__ - :
- depreciate; jeopardise 6r. otherwise prejudice the security held by the Sécurity Agent or.~
- materially diminish the' value of any of the Property or the effectweness of the securlty-_. el
- created by this mortgage : : L
8'.1:.3.':- ”'Enforcement of rrghts
_ ' '_The Borrower shiall use its reasonable endeavours to enforce any rrghts and start, contrnue'
or-defend any. proceedings’ retatlng to any of the Property whlch the Securrty Agent may -
e requrre frorn time to trme - o o : o .
814 -.'Comthance wrth [aws
The Borrower shatl comply wrth all laws and regutatlons for the time. belng in force. SR
relatmg to-or affecting any Property and shall obtain and promptty renew from time to -0
o time-and comply with the terms. of all.consents which may be: necessary to enable it to-
S _-_'_preserye maintain of renew any Property - :
. .._.1-8..1;5:' -:Not|ce of breaches S

_': 'The Borrower shall promptly on becomlng aware of any of the same glve the Securlty _-;_ 5
'Agent fotice in wrrtrng of any breach oft- e - : - '

“ T (a) -'-anyrepresentatron or'warranty set out |n'clause'f7;and'-_”_- '



B2 Pff"?ertvcoveﬂa”fs o L
8l21 ReDair and maintenance - L PP

o condrtron and shall keep the Property adequately and properly:: oamted and decorated and'
- replace any fixtures-and fittings which have become worn ‘out: or otherWIse unfit for use- -
by others ofa hke nature and equalvalue el o : :

822 o No-alter’ano’ns-'
(@) The B’afr'owéf-shauno'tlwith:out“the‘-p'rior written t‘c’m'sént‘oftheSecu'rrty'Age'nt‘:-.. g

U -pull dawn or refmove’ he whole or any part of any burldrng formrng par’c of the'.‘_ SRS
: B Property nor permlt the same to ocour; or : : :

i fmake or permrt to be rnade any matenal alteratlons to the Property oF sever or
" remave or permit to be severed of remioved any of its fixtures or fittings (except
_ to-make-dny necessary repairs-or renew or replate the same in accordance wrth'_'_--. ; '
' '_c[ause 8:1). : o : . -

_.'(b) “The Borrower shall prcmptry give notice to the Security Agent if the "rj'r'ém'is'éé-o'r‘ R
-fixtures or frttrngs forrnrng part of the Property are destroyed or damaged

B 823 ﬁ"DeveLopment restrictions
R The Borrower shail not, W|thout the prror written consent of the Securlty Agent

i(a) make or; in s0- far as it is able parmit others to make any appllcatron for plannrng' '
S permrssmn or developrnent consent in respect of the Property, or: .

_'(b}' _carry_out‘.or pe"rmlt -or_allow-an‘y development,_ as deflned in each of the’_ToWn"-e'nd'; R
-~ Country: Planning -Act 1990 and the Planning Act' 2008, to be. carried out on'the "
" Praperty:or change or permit of allow the use of the Property to be changed. - -

824 Ihsurance

()" The Borrawer shall insure and keep instred (or whete insurance is the responsibility
" of the landlord under the terms of the lease, procure’that the landlord insures and
- keéeps insured the Property against. fire,. explosion, lightriing, . earthquake, storm,

' flood, bursting and overflowirig of water tanks, apparatus or pipes, escape of watdr or SR
“oil, impact by aircraft and articles dropped from them, impact by vehicies, riot, civil .~
commation, malicibus damage, theft or attempted theft, falling trees and branches
“anid aerials; subsidence, heave, landslip, collision, accidental damiage to underground - - R

‘services,-public. liakitity to anydne: else -and . any- cther risks: which the Landlord
" reasonably requires to be insured against from time to time. . .- el

" {b) The Borrower shall, if requested by the Security Agent, produce to the Security Agerit = =
.. ““the policy, certificate or cover note relating to any such.insurance tequired by this -
clause {or ‘where such’ insurance is. effected by the landlord, such evidence of
insurance as.the Borrower is entitled to obtain from the tandlord under theterms of .
. the relevant lease) S ' o T



8.2.5

8.2.56

827

8.2.8

8.29

Insurance premiums
The Borrower:

{a) shall promptly pay all premiums in respect of any insurance policy on the Property
and do all other things necessary to keep such policy in full force and effect; and

{b) shall {if the Security Agent so reguires) produce to the Security Agent the receipts for
all premiums and other payments necessary for effecting and keeping up the
insurance policies (or where, in the case of leasehold property, insurance is effected
by the landlord, such evidence of the payment of premiums as the Borrower is
entitled to obtain from the landlord under the terms of the relevant lease).

No invalidation of insurance

The Borrower shall net do or omit to do or permit to be done or omitted anything that
may invalidate or otherwise prejudice any insurance policies relating to the Property.

insurance Policies’ proceeds

All monies pavable under any of the insurance policies relating ta the Property at any time
(whether or not the security constituted by this mortgage has become enforceable) shall:

{a) immediately be paid to the Security Agent; or

{b) if they are not pald directly to the Security Agent by the insurers, be held, pending
such payment, by the Borrower upon trust for the Finance Parties.

Leases and licences affecting the Property

The Borrower shall not, without the prier written consent of the Security Agent which
consent is not to be unreasonably withheld or delayed in circumstances in which the
Borrower may not urreasonably withhold or delay its consent:

{a) grant, or agree to grant, any licence or tenancy affecting the whole or any part of the
Property, or exercise the statutory powers of leasing (or agreeing to lease) or of
accepting (or agreeing to accept) surrenders under sections 99 or 100 of the LPA
1925; or

{b) inany other way dispose of (or agree to dispose of), accept the surrender of {or agree
to accept the surrender of), surrender {or agree to surrender) or create any legal or
equitable estate or interest in the whole or any part of the Property; or

(€) let any perscn into occupation of or share occupation of the whole or any part of the
Property; or

{d) grant any consent or licence under any lease or licence affecting the Property.

Na restrictive obligations

The Borrower shall net, without the prior written consent of the Security Agent, enter into
any onerous or restrictive obligations affecting the whole or any part of the Property or

create or permit to arise any overriding interest, easement or right whatsoever in or over
the whole or any part of the Property.



-The Borrower shall procure that no person shal! become entitled to assert any proprletary - o -
o other Like right or interest over thé whole or- any part of the Property Without the pnor-'_ o
: 'wr|tten consent of the Securlty Agent : '

8241 .-Comphance with and enforcement of covenants
N '{ The Bo'rrower_sh'a{l:_-. ; R
. : f(a') “observe and .perfo:rrn.al'tco've'nants,.'Sti'p'ulatio'ns"an'o conditions to which the Property,
- “or the use of it; is of may be subject and (if the Security Agent so requires) produceto -
- the Security Agent. evidence sufficient to satisfy the. Seclrity Agerit that those
L covenants, stlputatrons and’ conoltmns have been observed and performed and

(b) drllgentty enforce all- covenants strpulatlons and cond|t|on5 beneﬂtrng the Property o S
and shall riot (and shall not agree.to) waive, release or vary any of the_same.___ :

i :_ 8.2.12 'Notrces or clarms relatmg 1o the Property S
e _The Borrower shall:
.(' ) Grve full partlculars to the Securlty Agent of any: notlce apphcatlon or requrrement g
- “given-or made by any public-or local body or authority (a Netice) that specifically _
- applies to the Property,-or to the locality. in whlch it-is situated, Wlthln seven days.'_ :
= 'aﬁ:er becomlng aware of the relevant Notlce : : L
B) _'_I‘f the‘ Seturity -Agent_'so requires;- im'm'edia'te'ly,. and at the co.st"of:"th'e_B.o'r'rower',' take o
-~-"all reasonable and necessary steps to compiy with any Notice; and make, or join with - _
- the Security Agent in making;. such objections or representatlons in reSpect of any'_- [ERTRRRE
'_'such Notlce asthe Securlty Agent may desire. - : : S
8.2:1’3"- 'In‘spectlon

- The Borrower shatl permlt the Securlty Agent and any Recenfer and any person appomted o
' ) by them to-enter on and |n5pect the Property on reasonable prlor notice. :

'8‘2-."1'4' VAT optlon to tax
: -'Th'e Borrower’ shall not'; withiout the prior written consent of the Security Agent: S
S ;_("a)" Ei‘erciee a"ny VAT option .to"ta'x in 'relat'ion"to' '.the' Property';

_ (b) Revoke any VAT opt i6n to tax exerused pnor to and drsclosed to the Securrty Agent' S
-in Writ|ng pnor to the date of this mortgage U ok

' 9 Powers of the Securlty Agent
- et Power to remedy

Sl '9.'1.1:- : The Secunty Agent shall be entltled (but shall not b obllged) to remedy a breach at any'_':
. time by the Borrower of any of its. obligations contained in:this mortgage. Any monias ' N
“expended by the Security -Agent. in remedying @ breach by the Borrower ‘of any of its
. obligations . contadined in-this mortgage. shall- be relmbursed by the- Borrower to the_-
Lo Securlty Agent onafull rndemnlty basrs - e : : : '



9:1.2 - In remedying any breach in accordance with clause 9.1; the Security Agent-and its agents -~
T sRall be entitled to enter onto the Property and to take any action as the Security-Agent
(o -may reasonably consider necessary or de5|rable mcludlng, withaut limitation, carrylng ot

et " any repa!rs ar otherworks Ny :

82 ;-Exercrse of nghts

o .The rlghts of the Securlty Agent under clause 9 1 are W[thout pre]udlce to any other nghts of the _
: ~-SecUrity Agent-under this mortgage. The exercise of those rlghts shall not make the Securlty Agent »
lrable to account.as & mortgagee in possessron S :

i 1:6_ S Enforcement of securrty
L0 When securlty becomes enforceable

The power of sale and other powers conferred by sectfon 101 of the LPA 1925 (as varled or

" exténded by this mortgage) shall, 3§ between the  Security: Adent and a purchaser from the

- Sacurity Agent; arise on and be exercisable at-any time-after the exgcution. of this. maortgage, but e

. the Sectrity Agent shall not exercise such power of sale or other powers until an Event of Default .
: oceurs (whether or not such-an Event of Default |s still: contlnumg) Whereupon it shall become: S
o ;'._lmmedlately exerusable : : RN

e 102 When statutory powers arlse : '

PR Sectron 103 of the LPA - 1925 (restrlctlng the power of sale) does not apply to the secunty-'_'_ .
: ‘canstituted byth|s mortgage SRR o :

' '__'11.1" The Borrower shall pay to, or reimburse the S'e'cllrity' Ag'ent'and'any.'Rec"ei\rer' orrdemand; on & .full Lo
LU indemnity basis, all costs, charges, expenses, taxes and l|ab|l|t|es mcurred by the Fmance Partigs, o
Coany Recewer or’ any Delegate in relationto: : SR o : o

. _11 1 1 ThlS mortgage ot the Property,

.1.1;1.2 Taklng, holdlng, protectmg, perfectlng, preserwng ar enforcmg (or attemptlng to do’ so) -.3__1 T
: : any of the Secunty Agents .a Receiver's ora Delegate s nghts under this deed;. s

. _1‘1'-.1.3-": Sumg far, or recoverlng any of the Secured L|ab|l1tres

4114 -'.Includlng,'WlthO'Ut lrmrtatlon,'the _costs of any proceedrnge in relation to fhla'mortgage or ]
- the Secured Liabilities or incurred in or suffered By any default or delay by the Borrower in
o .-performmg any of its: obhgatlons under this mortgaﬂ_?le :

o .Together with mterest wh|ch shall accrue: and be oayable (wrthout the need for any demand far

: '_ payment: being -made) from the .date on"which the relevant cost or expense -arose until foll. oo
“discharge- of that cost or expense: (whether. hefore “or after judgment or bankruptcy -of the PR,
S Borrower) at the rate and in thie mannar speufled in the Facdlty Agreement - L

12 Relewe
" Oni the expiry of the Security Period (but not otherwise), the Security Agent shall, at the request -
i tand -cost of the' Borrower,: take whatever action is necessary. to release. the Property from the S
S securrty constituted by this mortgage e R B

10
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14

14.1

14.2

14.4

145

15

17

Assignment and transfer

As set out in the Facility Agreement.

Continuing security

Continuing security

This mortgage shall remain in full force and effect as a continuing security for the Secured
Liabilities, including those arising from Other Financings, unless and until the Security Agent
discharges this mertgage in writing.

Rights cumulative

The rights and remedies of the Security Agent provided under this morigage are cumulative, may
be exercised as often as the Security Agent considers appropriate, and are in addition to, and not
exclusive of, any rights and remedies provided by taw.

Waivers

Any waiver of any right or remedy by the Security Agent under this morigage or by law is only
effective if given in writing and signed by the Security Agent and shall not be deemed a waiver of
any other breach or default. It applies only in the circumstances for which it is given, and shall not
prevent the Security Agent from subsequently relying on the relevant provision.

Further exercise of rights

No act or course of conduct or negotiation by or on behalf of the Security Agent shall, in any way,
preclude the Security Agent from exercising any right or power under this mortgage or constitute
a suspension or variation of any such right or power.

Delay

No delay or failure to exercise any right or power under this mortgage shall operate as a waiver.
Counterparts

This mortgage may be execuied in any number of counterparts, each of which when executed and
delivered shall constitute a duplicate original, but all the counterparts shall together constitute
the one deed.

Maotices

Any notice or other communication given or delivered under this mortgage must be in accordance
with the terms of the Facility Agreement.

This clause does not apply to the service of any proceedings or other documents in any legal
action o1, where applicable, any arbitration or other method of dispute resolution,

Governing law
This mortgage and any dispute or claim arising cut of or in connection with it or its subject matter

or formation {including non-contraciual disputes or claims) shall be governed by and construed in
accordance with the law of England and Wales.

11



_' Each party lrrevocably agrees that, subject as- proyrded below ‘the courts of England ‘and Wales =~
: :shatt have exclusive jurisdiction over any dispute of claim arising out of or in ‘connection with this =~
~ - “deed or its subject matter or formation (including non-cortractual disputes or claims). Nothing in -
. this tlause shall Limit the right of the Security:Agent to take proceedings against the Borrower in’
" anyother court of competent jurisdiction, rior shall the taking of proceedings in'any one or more -
- jurisdictions preclude the takirig of proceedings in-any other ]urlsdlctrons whether concurrently or’
o _-not to the- extent permltted by the law of such otherjurrsdlctlon : : :

ST Consumer Credrt Legrsletron

_-_'As the Borrower isa body corporete or partnershlp con5|st|ng entlrety of bodres corporate or more _': :
. than three persons, then the CCA 1974-will not-apply to this agreement and the protechons and oo
: consequences of the CCA 1974 will hiot appLy . :

' __.'___20' . Thll’d party rlghts

A person who is not 3 party o thrs mortgage shall not have any rrghts under the Contracts (nghts'
of Thlrd Partres) Act 199914 enforce any term of this mortgage T : '

21 'Secunty Agent has Recewers powers
B To the extent permltted by Law any rrght pOWer or drscretron conferred by thrs deed ona Recerver";”- B
- may, -after the Security constituted oy this deed has: became: enforceable; be exercised. by the- 0
- Sacurity-Agent in relation to .any of the Property whethar or fot it has taken possession of any -
- Property. and without first apporntrng a Recelver or. notwrthstandrng the apporntment of a
T Recer\rer : - - o

23 e Extensmn of statutory powem of leasmg
o :The statutory powers of [easmg and ecceptmg surrenders conferred on mortgagees under the LPA SR
1975 and-by -any other statute are extended ‘so as to. authorise the Security ‘Agent-and-any .- -
Receiver, at any time aftei the security constrtuted by this deed has become enforceable, whether
~imits ewn name or in that of the Borrower, to:: : o : :
(a)' .'grant 'a lease or a'gr'eement' for lease;. o '
o (b) : accept surrenders of Leases of

-...'-.i.(c) grant any c:ptron in respect of the whole or any part of the Property wrth whatever rrghts"_' :
".'relatlng to other parts of it; S : el : :
o _whether or not ata premrum and contarnrng such covenants on the part of the Borrower and on. S
“such terms and conditfons (including the payment.of money to'a lessee or tenant orl-a surrender) -~
- as the Security Agent or Receiver thinks fit; without the need to comply with any of the. restrrctrons'_. e
o rmposed by sections 99 and 100 of the LPA 1925 g
B 1 Protectron of thlrd partres

_ "No purchaser mortqagee or: other person deatrhg wrth the Securrty Agent eny Receiver or
Delegate shall be concerned to enqurre S : : R

_.-_"(a)' whether any of the Secured Lrabrhtres have become due or payable of remain unpard or



24

25

26

27

282

283

28.4

{b} whether any power the Security Agent, a Receiver or Delegate is purporting to exercise has
become exercisable or is properly exercisable; or

{r) how any money paid to the Security Agent, any Receiver or any Delegate is 1o be applied.
Privileges

Each Recelver and the Security Agent is entitled to all the rights, powers, privileges and
immunities conferred by the LPA 1925 on mortgagees and receivers,

Mo liability as mortgagee in possession

Neither the Security Agent, any Receiver nor any Delegate shall be liable to account as morigagee
in possession in respect of all or any of the Property, nor shall any of them be lisble for any loss
on realisation of, or for any neglect or default of any nature in connection with, all or any of the
Property for which a mortgagee in possession might be liable as such.

Relinguishing possession

If the Security Agent, any Receiver or Delegate enters into or takes possession of the Property, it or
he may at any time relinquish possession.

Conclusive discharge to purchasers

The receipt of the Security Agent or any Receiver or Delegate shall be a conclusive discharge to a
purchaser and, in making any sale or other dispesal of any of the Property or in making any
acquisition in the exarcise of their respective powers, the Security Agent, every Receiver and
Delegate may do so for any consideration, in any manner and on any terms that it or he thinis fit.

Receivers

Appointment

At any time after the security constituted by this deed has become enforceable, or at the request
of the Borrower, the Security Agent may, without further notice, appoint by way of deed, or

otherwise in writing, any one or more person or persons to be a Receiver of all or any pant of the
Property.

Remaoval

The Security Agent may, without further notice (subject to section 45 of the Insolvency Act 1986),
frem time to time, by way of deed, or otherwise in writing, remove any Receiver appointed by it
and may, whenever it thinks fit, appeint a new Receiver in the place of any Receiver whose
appointrment may for any reason have terminated.

Remuneration

The Security Agent may fix the remuneration of any Receiver appointed by it without the
restrictions contained in section 109 of the LPA 1925 and the remuneration of the Receiver shall
be a debt secured by this deed, to the extent not otherwise discharged.

Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this deed shall be in addition to all statutery and
other powers of the Security Agent under the |nsolvency Act 1586, the LPA 1525 or otherwise, and

13



285

28.6

9

25.1

29.2

293

294

295

shall be exercisable without the restrictions contained in sections 103 and 109 of the LPA 1925 or
otherwise.

Power of appointment exercisable despite prier appointments

The power to appoint 2 Recelver {whether conferred by this deed or by statuie) shall be, and
remain, exercisable by the Security Agent despite any prior appeintment in respect of all or any
part of the Property,

Agent of the Borrower

Any Receiver appointed by the Security Agent under this deed shall be the agent of the Borrower
and the Borrower shall be solely responsible for the contracts, engagements, acts, omissions,
defaults, losses and remuneration of that Receiver and for liabilities incurred by that Receiver. The
agency of each Receiver shall continue until the Borrower goes into liquidation and after that the
Receiver shatl act as principal and shall not become the agent of the Security Agent.

Powers of Recelver

Powers additional to statutory powers

2911 Any Receiver appointed by the Security Agent under this deed shall, in addition to the
powers conferred on him by statute, have the powers set out in clause 29.2 to clause
29,21,

29.1.2 If there is more than one Receiver holding office at the same time, each Receiver may
{unless the document appointing him states otherwise) exercise all of the powers
conferred on a Receiver under this deed individually and to the exclusion of any other

Receiver,

29.1.%3  Any exercise by a Receiver of any of the powers given by clause 20 may be on behalf of
the Borrower, the directors of the Borrower or himself.

Repair and develop the Property

& Receiver may undartake or complete any works of repair, alteration, building or development on
the Property and may apply for and maintain any planning permission, develepment consent,
building regulation approval or any other permission, consent or licence to cary out any of the
same,

Grant or accept surrenders of leases

A Receiver may grant, or accept, surrenders of any leases or tenancies affecting the Property on
any terms ang subject to any conditions that he thinks fit.

Employ personnel and advisers

A Receiver may provide services and employ, or engage, any managers, officers, servants,
contractors, workmen, agents, other personmel and professional advisers on any terms, and subject
to any conditions, that he thinks fit. A Receiver may discharge any such person or any such person
appointed by the Borrower,

Make and revoke VAT options to tax

A Receiver may exercise or revoke any VAT option to tax that he thinks fit.

14



) ._-A Recerver may- charge and teceive any sum by way of remuneration (in addition to all costs;
___'charges.and expenses iricurréd by hif) that the Security-Agent may prescribe or agree with him.

) 297 Realrse Property
A Receiver may collect and get in the PrOperty or any part ofitin respect of whrch he is appornted :_ _
. and make any demands and take any proceedings as may seem- expedlent for that purpose and'._' '
Lootake possessron of the: E’roperty W|th lee rlghts - :
298 _'_:Manage o reconstruct the Borrower's business
" A Réceiver may carry ‘or; mdnage, develop; reconstruct; amalgamate. or diversify -or coneur in e
: cafrying :on, managing, developing, reconstructrng, amalgamatrng or dwersn‘ylng thel busrness of .o
the Borrower carried out at the Property e
199 Drspose of Property o
: A Recerver may grant optlons and llcences over all ar any part of the Property, grant any other' SR
- interest of right over, sell, assign: or lease: {or concur:in granting options and licences. over all or e
- “any part of the Property, granting any other interest or right over, selling, assigning or leasing) all . =" .0
- or-any of the Property in respect of which he is appointed for such consideration.and in such
: “mahner (including, without limitation, by pubtic auction.or private sale) and generally on-any. =
" terms: and -conditions that he. thinks fit. A" Receiver may promote or' concur -in promotrng,_ S
-'cornpany 10 purchase the Property to be drsposed of by hrm : . IR
. 29 10 Sever frxtures and rrttmgs

A Recerver rnay sevear and setl separately any flxtures or frttlngs frorn the Property wrthout the :' S
~econsant of the Borrower o N [T

_-'_"29.1'1. Gi\'re vatic'{ récerpts- o

A Recerver may glve valrd recerpts for all monies and execlite all assurances and thmgs that rnay .
be proper or desirable for reatlsrng any of the: Property - S

PR : 29, 12 Make settlements

: 1 A Recerver may make any arrangement setttement or comprormse between the Borrower and any -
: other person that he ray think expedrent o : : '

29, 13 Brlng proceedlngs R

A Recelver rnay brlng, prosecute enforce defend and abandon all act|ons stits: and proceedlngs |n'."
- relation to. any of tha Property that hethinks frt ST S

S 29 14 Insure
A Recelver may, |f he' thmks flt but wrthout prerudlce to the |odemnrty in cLause 32 effect wrth '_
“any insurer any poticy-of insurance either in lieu or satisfaction of, orin addition to, the insurance

requrred tg be maintained by the Borrower under this deed.

o 29. 15 Powers under LPA 1925

LI



A Receiver may exercise all powers provided for in the LPA 1925 in the same way as if he had
bean duly appointed under the LPA 1925 and exercise all powers provided for an administrative
receiver in Schedule 1 to the Insolvency Act 1986,

29.16 Borrow

29.17

29.13

2519

29.20

29.21

30

301

A Receiver may, for any of the purposes authorised by this clause 29, raise money by borrowing
from the Security Agent {or from any other persen) either unsecured or on the security of all or any
of the Property in respect of which he is appointed on any terms that he thinks fit {including, if the
Security Agent consents, terms under which that Security ranks in priority to this deed).

Redeem prior security

A Receiver may redesem any prior security and settle the accounts to which the security relates.
Any accounts so settled shall be, in the absence of any manifest error, conclusive and binding on
the Borrower, and the monies so paid shall be deemed to be an expense properly incurred by the
Receiver.

Delegation

A Receiver may detegate his powears in accordance with this deed.

Absclute beneficial owner

A Receiver may, in relation to any of the Property, exercise all powers, authorisations and rights he
would be capable of exercising, and do all those acts and things, as an absolute beneficial owner
could exercise or do in the ownership and management of the Property or any part of the Property.
Incidental powers

A Raceiver may do any other acts and things:

{a) that he may consider desirable or necessary for realising any of the Property;

{b} that he may consider incidental or conducive to any of the rights or powers conferred on a
Receiver under or by virtue of this desd or law; or

{cy that he lawfully may or can do as agent for the Borrower.

Overage agreements

For the avoidance of any doubt whatsoever, the Recelver may: grant, accept, enter into, amend,
surrender any overage agreement or carry out any other actions, and [t may also enter into any
consant agreement, deed of covenant or any other documentation in order to be able fo sell,
charge or dispose or part or the whole of the Property and have the restrictions referred to in the
title release for the purposes of the same.

Delegation

Delegation

The Security Agent or any Receiver may delegate (either generally or specifically) by power of

atiorney or in any other manner to any person any right, power, authority or discretion conferred
on it by this deed {including the power of attorney granted under clause 34.1).

16



0.2

31

311

312

513

32

321

Terms

The Security Agent and each Receiver may make a delegation on the terms and cnditions
(inciuding the power to sub-delegate) that it thinks fit.

Liability

Neither the Security Agent nor any Receiver shall be in any way liable or responsible to the
Borrower for any less or lability arising from any act, default, omission or misconduct on the part
of any Delegate.

Agpplication of proceeds
(Order of application of proceeds

All monies received by the Security Agent, a Receiver or a Delegate under this deed after the
security constituted by this deed has become enforceable {other than sums received under any
insurance Pelicy), shall {subject to the claims of any person having prior rights and by way of
variation of the LPA 1925) be applied in accordance with the priority of payments specified in
paragraph 16 of Schedule 7 of the Facility Agreement.

Appropriation

Neither the Security Agent, any Receiver nor any Delegate shall be bound (whether by virtue of
section 109(8) of the LPA 1925, which is varied accerdingly, or otherwise) to pay or appropriate
any receipt or payment first towards interest rather than principal or otherwise in any particular
order hetween any of the Secured Liabilities,

Suspense account

All monies received by the Security Agent, a Receiver or a Delegate under this deed (other than
sums received under any Insurance Policy that are not going to be applied in or towards discharge
of the Secured Liabilities):

(@ may, at the discretion of the Security Agent, Receiver or Delegate, be credited to any
suspense or securities realised account;

(b) shall bear interest, if any, at the rate agreed in writing between the Security Agent and the
Borrower; and

{c) may be held in that account for so long as the Security Agent, Receiver or Delegate thinks fit.
indemnity

The Barrower shall indemnify the Security Agent, each Receiver and each [elegate, and their
respective employees and agents against all labilities, costs, expenses, damages and losses
{including but not limited to any direct, indirect or consequentiai losses, loss of profit, loss of
reputation and all interest, penalties and legal costs (calculated on a full indemnity basis) and all
ather professional costs and expenses) suffered or incurred by any of them arising out of or in
connection with:

(a) the exercise or purporied exercise of any of the rights, powers, suthorities or discretions
vasted in them under this deed or by law in respect of the Property,

17



32.2

33

34

341

35

36

{b) taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do so} the
security constituted by this deed; or

{c} any default or delay by the Borrower in perfarming any of its obligations under this deed.

Any past or present employee or agent may enforce the terms of this clause 32 subject to and in
accordance with the provisions of the Contracts (Rights of Third Parties) Act 1999

Further assurance

The Borrower shall, at its own expense, take whatever action the Security Agent or any Receiver
may reasonably require for:

{a) creating, perfecting or protecting the security intended to be created by this deed;
{b) facilitating the realisation of any of the Property; or

{c) facilitating the exercise of any right, power, authority or discretion exercisable by the Security
Agent or any Receiver in respect of any of the Property,

inciuding, without Umitation (if the Security Agent or Receiver thinks it expedient] the execution

of any transfer, conveyance, assignment or assurance of alt ar any of the assets forming part of (or

intended to form part of) the Property (whether to the Security Agent or to its nominee; and the

giving of any notice, order or direction and the making of any registration.

Power of attomey

Appointment of attorneys

By way of security, the Borrower irrevocably appoints the Security Agent, every Recelver and every

Delegate separately to be the attorney of the Borrower and, in its name, on its behalf and as its act

and deed, to execute any documents and do any acts and things that:

{a) the Borrower is required to exacute and do under this deed; or

(o) any attorney deems proper or desirable in exercising any of the rights, powers, authorities
and discretions conferred by this deed or by law on the Security Agent, any Receiver or any
Delegate.

{c) Ratification of acts of attorneys

The Baorrower ratifies and confirms, and agrees to raiify and confirm, anything that any of its

attorneys may do in the proper and lawful exercise, or purported exercise, of all or any of the

rights, powers, autharities and discretions referred to in clause 34.1.

Further Advances

The Security Agent covenants with the Baorrower that it shall perform its obligations to make
advances (including any obligation to make available further advances).

Prior Security
(a) At any time after the security constituted by this deed has become enforceable, or after any

powers conferred by any security having priority to this deed shall have become exercisable,
the Security Agent may:

18



(iY redeem that or any other prior security;
(il procure the transfer of that security to itself; and
{iiiy settle and pass any account of the holder of any prior security.

(b} The settlement and passing of any such account shall be, in the ahsence of any manifest
error, conctusive and binding on the Borrower. All monies paid by the Security Agent to an
encumbrancer in settlement of any of those accounts shall be, as from its payment by the
Security Agent, due from the Borrower to the Security Agent on current account and shall
bear interast at the default rate of interest specified in the Facility Agreement and be secured
as part of the Secured Liabilities. ‘

37 Certificates

A certificate or determination by the Security Agent as to any amount for the time baing due to it
from the Borrower under this desd shall be, in the absence of any manifest error, conclusive
evidence of the ameount dus.

This document has been executed as a deed and is delivered and takes effect on the date stated at the
beginning of it.
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Land and bulldrngs at 32 A0 & Former Cheshire Chease Public House, Oldham Road, Ancoats,
" Manchester as the same is demised by a lease dated 22 Novernber 2019 made between The Homes - :
& Communitiés Agency of the one part and Cheshire Cheese Assets Limited of the other part with - L
- parent title nlimber MAN39563 -ahd- pendlng regrstratlon at the Land Reglstry under new tltLe S
_--number MAN352782 B S R el

| :. 2;-_:_-Land o the south east 5|de of Oldham Road Ancoats Manchester reglstered at the Land Reglstry ST
B 'W[th title number MAN335399 : o : _ .

' 3. Land adjommg 40 Oldham Road Manchester M4 SEE regjstered at. the Land Reglstry W|th 1:|tLe |
' 'number MAN339183 - : : :



Executed as a Deed by
CHESHIRE CHEESE ASSETS LIMITED acting by
GITA MALKA FRANK, a direcior,

in the presence of

Address
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Signed as a Deed by
DANIEL FIREMAN

acting as attorney for

FIDUCIAM NOMINEES LIMITED

Signature

In the presence of

Name Witness

Ko, U Lowiood Bedd el

Lows £E4 86T

Address Wiiness
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