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Registration of a Charge

Company Name: CHESHIRE CHEESE ASSETS LIMITED
Company Number: 08767879

Received for filing in Electronic Format on the: 19/05/2022 XB4CCK8Q

Details of Charge

Date of creation: 17/05/2022
Charge code: 0876 7879 0005
Persons entitlied: FIDUCIAM NOMINEES LIMITED

Brief description:  [1] LAND AND BUILDINGS AT 32-40 & 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 M4 5FE REGISTERED AT THE LAND REGISTRY WITH
TITLE NUMBER MAN335399; AND [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.

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: HOWARD KENNEDY LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8767879

Charge code: 0876 7879 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th May 2022 and created by CHESHIRE CHEESE
ASSETS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 19th May 2022 .

Given at Companies House, Cardiff on 20th May 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



LEGAL MORT

RELATING TO
THE FORMER CHESHIRE CHEESE PUB & 32.40 OLDHAM ROAD, ANCOATS,
MANCHESTER M4 5FE
; L
DATED (3 Mag 2022
BETWEEN

CHESHIRE CHEESE ASSETS LIMITED
AND

FIDUCIAM NOMINEES LIMITED
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A M ‘
THIS DEED is dated (3 %) 2022

Farties

(1)

CHESHIRE CHEESE ASSETS LIMITED, & company incorporated and registerad in England
and Wales with company number 08767879 whase registered office is at New Waxdov House,
130 Bury New Road, Prestwich, M25 0AA {%amw&r)

2y FIDUCIAM NOWINEES LIMITED incorporated and r;ée_gééteref:é.in England and Wales with
c;em;aany number 096872341 whose registered office’is at Josaron House, 2nd Fioor, 57 John
Prince’s Street, Landon W1G 04N a5 agent and trusiee for the Lenders (as de%’ ned belaw) {ir
this capacity, the Security Agenty.

Background

(A} Underihis deed, the Borrower provides security to the Security Agent for all its present and

Cfuture obligations and liabilities {othe Lenders,

{8y The Borrdwer already owng the Properiy.

() The Losn will be répaid on the Repayment Ddte.

(D) The pariies wish to take advantage of one of the exceptions set out i the Financisl Services

and:Markets Act 2000 (Regulated Activities) Order 200 (S20017544) (RAO)..

Soresd torms

1

inferpretation

The Terms defined in the Faciiity Agreement shall, unless otherwise defined in this deed, have
the sarmie meaning in this deed. In addifion the following definitions apply in this deed:

Business Day:a day other than a Saturday, Sunday.ora public holiday in England when banks
it London are apen for business.

Delegate: any person appointed by the Security Agent or any Receiver under clause 30 and any
parson appointed as attorney of the Security Ageni, Recever or D‘e’i&ga‘%e,

Encumbrance; any mortgage, charge (whether fixed orfloating, lsgal or equitable), p ledge, Hlan,
assignment by way of security or other security interest securing siny obligation of any person, or
any otheragresmeni or arrangement having a similar effect.

Event of Default: has the meaning given to that expression in the Fachity Agreement

Facility Agreement: the facility agreement dated ths same date as this deed and made between

-the Borrower, the Fidudiam Lender and tha Security Agent foF the provision of the loan secired

by this mortgage.
Fiiuciam Lender: Fidiclam Nominoes leiiﬁd

Finance Pafty: has the meamng given o that expregsion inthe Faciliy Agreement, and in the

‘case of Other Financings, in the Tacility or loan agreements relafing fo:such Other Financings.

Lender has the mearing given 1o that expression in.the Facility Agreement, and in the case of

~Other Financings, in the facility or loan agresmerts rélating to such Other Finangings.

Lean:the sum of upio £1,576,000.00




LEPA 1925 the Law of Propseriy Act 1925,

- Other Financings: any other facilities or loan agreements from time fo time made between the
Fiduciarn Lender, the Securily Agent and the Borrower,

Permitied Encumbrance: the security granted by the Borrower to the Lender pursuant o the
Senior Fam ity Agreament or any other seéurity granted by the Borrower in tavour of the Security
Agent,

Praperty: the property descrived ih Schedufe 1.

Hopayment Bate: asset outinthe F‘-aci!'ﬁy‘_ﬁgf@emmﬂ,

Receiver: a recelver or a receliver and manager of-any or all of the Charged Property.
“Bpouved Liabilliies: has the meaning given to that expression in the ?a_{:é?i’_iy Ag_r&enﬁz‘érﬂ:

Speurity Period: the period starting o the date of this morigage ang ending on the date on
which all the Secured Liabilities have been unconditionally and irrevocably paid and discharged
in fuli-and no. further Secured Liabilities are capable of bairig outslanding,

SBenlor Facilily Agreemant: a development foan facility agresment made betwsen the Borrower
-of the one partand the Fiduciam Lender {irits capacity as Fiduciam Lender and alsd as Security
A_'gant} of the other partand dated 20 January 2021

YAT: value added tax {:_hﬁ:geama-un{éer the Value Added Tex Act 1884,

A peferénce to g statute or stalitory provision is.e reference 1o it as amended, extended or re-
enacted frorrfime to time,

A reference to a statute ar statutory provision shall include all subordinate legislation made from
time to fime-under that staiide or siBivtory piovision,.

A reference to laws in general 18 @ reférence to altlocal, national and ditectly appli cab & sapm-—
natioftal laws g8 amended, extendesd or re-enacted a“mm time fo time and shall include &t
subordinate laws mada from tirne o time under them and all orders, notices, cotles of practice.
and guidance made Under them.

Untess the contaxt otherwise raquires, a refaréhice to one. gaﬁd&r shall include a reference 1o the
other genders:

Unlgss the conteit otherwise requires, words in the singuter shall includs the plural and in the
phiral shalt include the singular,

Unless the-cantext otherwise requires, references to clauses and Schedulss are to the clauses
and Schedules of this wiorigage-dnd references to paragraphs are o paragraphs of therrelevand
Schedule. '

A reference to thismortgage (o aiy provision ol orto any ather dotument referred toIn this
morlgage is a reference to this legal mortgage, that provision or fhat docurient as it is inforce
for the tire belng and as amended in accordance with i terms or with the agreement of the
relevant parties.

A reference fo & person includes a natural person, corporate or unincorporated body, or any
siate or any agency of any parson. .

A reférence to anamendment includes a novalion, re-elachmeani, supplement or variation-{and
amendad shall be construed accordi ingly).
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Clause, Schedule-and paragraph hesdings shaill not affect ihe interpretation of this mortgage,

if thare is an. iﬂCGﬂﬂiSfEﬁﬁf‘}i between a defined term in this morfgage and in the 'Fa&:ﬁﬁy
Agresment; the provisions of this mortgage shall pr&va;i

A reference in'this mortgage to-a charge of mortgage of, or over, the Property includes!

(a1} all buildings aid fidtures and filtingswhich sre situated on, orform part of, the Property at
anytime;

By e pmceed ‘of sale of any part of the Property and any other ionies paid of payable
respect of or it connection with the Property;

{c} the bensfitof any covenants for title given, or enterad into, by any predecessor in title of the
- Borrower i respect of the Propery and any monies pald or payable in respect of fhose
covenants; and

L) all righte under any feence, agresment for sale or ggreement for lease in respect of the

Proparty;

The Schedules form part-of this mortgage and shall have effect as if setoutin full ir the body of
ihis morigage. Any réference to this morigages includes the Schedules,

Lan

“The Fiduciam Lendsr provides to the Borrower, the Loan, on the ferms and subjoct to the

conditions of this rorigage and the Facility Agreement..
Purpose of loan

The Borrower shall usethe Loan for business purposes and as 3;3&(:;%@::5 in clavse 3 of the Facility
Agreement.

Covenantio pay

The Borfower shiall, on demand, pay 1o the Sedurity Agent and discharge the Secured Liabilities
whan ey hecoms dus,

Grant of securily

As & continuing security for the payment and discharge of the Sscurad Liabififies, the Borrower
charges the: Property, with full fitle guarantes, tothe Security Agent by way of second legal
mortgags.

All the Becurity created underihis desd:

(8) is createdin favour of the Securfiy Agent;

L) s sacurity for the pavmient of the Secured Liabilities

() Is @ continuing security for the iabilities of the Borrower tinder the - Facility Agreement aid
underthe faciity or loan agresmenis of any Other Financings;

{dy shali not be considered. as salisfied or.discharged until such fime as &l the Secured
Linbifilies have been irrevocably paid; and

(e} isheldby the Security Agent on trust for the Lenders.
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7.4

7.5
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7.7

78

7.5

Perfection of security

The Borrgwer consents fo an application being made by the- Security Agentio the Land Registrar
foir the following restriction in Form Piobe registered against its litle to the Proparty:

“"No disposition of the registered estate by e Propristor of the registered estate or by the
proprietor of any registered charge, Tiot being a charge registered before the erifry of this

restriction is to be registered without a written consenl sighed by the prapristor for the fime hieinig

_offhe charge dated in. favour-of Fiduciam Nominees Lirsited referred 1o in the

chatges ragistar.”
Representations and wairanties

The Borrower represents and warranis to each Finéince Party the following terms on each day
during the Sacurity Period:

Owirmership of Property

Thé Borrower is the legal ahd beneficial owner ol the Property and hosgood and markaiable title
1o the Property or has enterad inle g contract Tor the purchass of the Property.

ho Encurbrances

The Property is free frontany Encumbrances Sther than any Permitied Encumbrance and the
Encumbrance created by this morigage.

Adverse claims

The Borrowsr has not received or a:::%;new edged riofice of any adverse claim by arly parsofin
respact of the Property or any irderest in it

Adverse covenants

Thers are po covenants, agreements, reservations, canditions, inferests, rights or other malters
whatsoaver, which materially adversely affect the Property.

Mo breach of lnws

There i 16 breach of any law or regulation which materially adversely affetts the Propérty.
No'inferfarénce inanjoymant

Mo facility necessary for the ‘enjoyment and Use of the Property is subject io terms enfitling any
petson fo terrinate or curtall it§ use.

Mo overdding interesis

Nothing has arisen, has been created or is subsisting which would: be g overiiding interest in
the Properiy,

Avoldance of secuily

No Encumbrance expressed to be created under this. morigage is fiable to be a\miiﬁeé or
offierwise sataside, on the bankruptey of the Borrower or otherwise.

No prohibitions of breaches
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Thers is:no prohibition.on ine Borrower ass;gnmg its rights in:the Properly and the enfry into this
mortgage by the Borrower does not and will not constitute & breach of any policy, agreement,
ﬁemmﬁ&m ot instiumsnt binding onthe Borrower or g aﬁsats

Tovenants

The Borrowear covenarnits with the Security Agent on the follawing terms:

Genaral covenants

8:1.1  Megalive pledyge and disposal restrictions

The Borrower shall not at-any fime, except with the prior written consent of the Security
Agent or in accordance with the {erms-of the Senior Facl ity Agreement

{8) creals or permit any Encumbrance on, orin relation to, the Properly other thay any
Permitted Encumbiancs and the Encumbrance crested by this mortgage;

{b) sell, assign, transfer, partwith possession of oF otherwise dispose of in any mannar
alf or-any part of, dr any interest in, the Property; or

{¢) create or grantany interestin'the Propetty.in favour of a third party.

812  Preservation of Property

The Borrower shall not do, or periit 1o be done, any actor thing which would or might
dapraciate, geapardme of dtharwise prejudice the aeacuﬂty neld by tha Secuﬂty Agentor
materially diminish the value of any ol the Propérty or the effectiveness of the.seeurity
crasted by this mortgage.

8.4.3  Enforcement of rights
The Borrower shall use: s reasonable endeavours to enforce any fighits and start,
continue or defend any proceedings relating to any of the Property which the Security
ﬁgz‘ahé may regiife fromims tolime.

&.44  Compliance with laws
The Borrowsr shiall comply with all laws and regulations for thetime baing in forca relating
to ot affecting any Froperty and shall.obtain and pr{:smp’i y reraw from time o time and
comply with the terms of all consents which may be necessary to énable it to preserve,
frgintali or renew any Fropérty.

8.L.5  Notice of breaches

The BQH{}WGF shall, promptly on becoming aware of any of the same, give the Security
Agent notice i wiiling of any bisach of;

{ay any representation orwarranty set out in clause 7, and
{by any covenant setoutin clause 8

Property covenants

821 Repairand maintenance

The: Borrower shall keep all fixtures and fitings on the Property in.good repair and
condition and shall kesp the Property adequately and properly painted and decoratad
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and replace &y fixtures and fittings which 2‘;&’«6 bmcma worn. out or otherwise unfitfor
use by othels of & liké nature and éduabvaly '

No alterations

{a) The Borrower shall not, witholt the prior wiittert consent of the Security Agentor in

accordance with the terms of the Senior Facility Agreement:

() pull.down or remove the whole or any part of any buildi ing forming part of the
Propeity nor permii the same to oceur; or

(i) make of permit to be made any material alierations to'the Property or severor
rernove or permitto be severed or removed any of its fixtures orfi ttmgb {excent
f.make any necessary ?ﬁ}:}&i%’ﬁ orfenew or replace the same in accordance
with clause 8.1)%

{t) The Borrower shall promptly give notice to the Sscority Agent if the premises or
fixtures or fitings forming part of the Properly are destroyed or damaged.

Prevelopmant restriclicns

The Borower shall not, without the prior wiilten consent of the Security: Ag@ni o i
aceordance with the terms of the Seriior Facility Agreement:

{8} make or, in so Taras it is able, permit others 1o make any application for planning
permi ission or developmient consant in restect of the Proparivyor

(). carry out or permit or aflow any developrment, as defined in each of the Towii and
Cauriry: Planning Act 1980 and the Planning Act 2008, to be cattied out on the
Property orchgings or permit of allow the use of the Proparty 1o be changed.

insurance:

{(a) The Borrower shall insure and keep insured (or where insurance is the responsibility
of the landiord under the terras of the lease, procure that the fandlord insures and
keeps Insured the Property against fire, explosion, fightning, earthquale, storm,,
flood, bursting and overflowing of water tanks, apparaius or pipes, escaps of water
or oil; impact by airéraft and drticles dropped from them, impact by vehicles,. riot,
civit commotion, malicious damage, thefl or attempled thefl, faling tress andg
branches and aerials, subsidence, haave, landslip, coliision, accidental damage to.
wnderground services, ;zub ¢ liability to anyone else and any other risks which the
Landlord reasonably requires to be insured against fror time to time,

{by The Borrower shall, if requested by the Security Agent, produce fo the Security
Agent the policy, cerlificate orcover note refating to-any such insuranice required by
this clause (or where such nsurance i& effected by the landlord, such evidence of
insurarice as the Borrower is entitied 1o obtain from the landiord under the terms of
the relevantlease).

insurance premiums
The Boirowar

{a) shall pmmf}t y pay all premidms in respect of any insurance policy an the Propserty
and oo all other things fietessary 0 keep such poficy il fsr{,a ard: eﬁ’ef:i and

{6y shall {if the Security Agent st requires) produce to the Security Agent the receipts
for all-premiums and other paymemi@; necassary for effecting and k&egzmﬁ ug the
insurance policies (or where, in the'case of leasehold property, insurance'is effected
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8.2.8
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by the landiord, such evidence of the payment of premiums as the Bomower i
enfitled to-obtain from the landlord under the terms of the relevant lease)

No invalidation of insutance

The Borrower shall ot do oromit to do or permit fo-be done or eimitted anyihing that reay
invafidate or otherwise prejudice any insurance policies relating to the Froperiy.

Insurance Policies’ proceeds

‘Alimaonies payable under any of the insurance policies relating to the Property at any

firie (whsther or ot the séotirity constiuted by this morigage has bact}me enforceabla)
shiall:

(&) immecﬁaifséy be paid to the Security Agentor

(b} if they are not paid directly to the Security. Agent by the insurérs, be held, pending
such payment, by the Borrgwer upornitrust ‘i"m the Finanoes Partiss:

Lesses.and licences affecting the Froperty

The Bofrower shall nol, without the prior written consent of the Security Agent which
congent is not to-be unreasanably withheld or delayed in ciroumstances in which the
Bortowed may not wireasonably withhold ¢f delay ifs consant:

(8) grant, oragreeto grani any licence or tenancy affecting the-whole or any part of the
Properly, or exercise the statutory powers of leasing (or agreeiy. lo lease) on of
accepling {or agreeing {o-accept)- surrenders under sactions 99 of 100 of the LPA
1925; or.

() m-any other way dispose of (or-agree to dispose of), accept the surrender of (or
agires to apcept the strrender of), sUrrender {or agree to surrender) or treate any
legal or equitable esiate or interestin the whole or any part of the Property; or

{c} let any persurvinto oooupation of or share occupation ofthe whuole o any part of the
Proparty; or

(8 grantany consent or licence under any lease or licence affecting the Propeiy.

~Naorasticlive obligations

The Borrower shall not, without the prior wiitten consent.of the Security Agent, enter irito-
any offeraus of restictive obligat ong affecting the whole or ary parl of the Property or
create. or permit foarise pny overtiding interest, easemiont of right whatsosverin or over
the whole orany parf of the Properly,

Proprietary righis

The Borrower shall procure thatno person shell become entitled to assert any propristary
ar otivar ke right or interest over the whole or any part of the Property, without the. prior
wittien consent of the Se&:arﬁy Agent.

Compliznce with am:s enforcemiant of covensnts

The Borrower shall:

{&) cbserve and perform all covenants, stipulations and conditions fo which the

Property, or the use of I, is or may be subjestand (i the Security Agent so reduires)
produce 1o the Becurity Agestevidence sufficient to saiis‘?y the Security Agent that
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8.2.12

8.2.13

g.214

those covenants, stipuiations. and conditions have been observed and performed;
&

(o) difigently eriforce all covenants, stipulations and conditions benefiing the Proparty
and shall not (and shall fiot agree t0) waive, release or vary any of the'same.

Notices or claims relaling to'the Properly

“The Borrower shall

A{a) Give full patticulars-fo the Seourity Agent.of any notice, application or veguirement.

' c;nfsari or miade by any public or oeal body or authority (& Zﬁém;ee} that specifically
applies fo the Propedy, ar tothe locality in which #f js situsted, within savan days
after becoming awars of the relevant Notice,.

(b} Fihe Ssourily Agent so reguires, iminadiately, and 8t the cost of the Borrowsr, take
a’%i regsoriable and necessary steps-to-coinply with any Notick, and make, or join
it the Seowiity, Agent in making, such objections of re;aresen%aiscns i respect-of
an}f such Moiice as the Bacurity Agent may desire,
Inspection

The Borrower shall permit the Becurity Agent and #ny Receiver and any person
appointed by them {0 enteron and inspict the Proparty onreasonable prior notice.

VAT option io iax
The Borrower shall not, without the prior written consent of the Security Agent;
{a) Exercise any VAT option to'tax in relation o the Property.

(b} Revokeany VAT option to tax exercised prior o and disclosed to the Security Agent
inwriting prior 1o the date of this morigage.

Powers of the Security Agent

Powerio remedy

944

w12

The Becurity Agent shall be entitted {but shall not be ob ig@{i} o {emeciy a breach atany
time by the Borrower of any of its obligations contained in this. morlggge. Any monigs
expended by the Securlty Agant in remedying & breach by the Borower of any of iig
obligations. contained in this mortgage shall be reimbursed by the Barrower fo the
Security Agent on a full indemnity basis.

In remedying any breach in accordance with clause 9.1, fhe Security Agentand its agents
shall be enfitled fo enter onlo the Praperty and 1o take any action a3 the Security Agent
may reasenably consider necessary or dasirgble including, without limitation, carrying.
atibany repairs or other wirks.

Exercise of {%g%}_’fs.

The tights-of the Security Agent under dlavuse 9.1 are williout prejudice to any other rights of the
Securily Agent under this morigage. The sxercise of those rights shall not make the Seourity
Agei’ﬁ’ liable to account-as a morfgages in peﬁ;%@ssmﬁ

Erforcament of seourily

‘When securlty bscomes shfordeable
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14.3

The power of sale and other powers conferred by section 101 of tha LPA 1925 (a5 varied or
axtended by this mmgage} shall, as betwesn the Security Agent and. a purchaser from the
Security Agent, arise on and be exem;sa‘::ﬁﬂ al any tme after the exetution of this mortgage, but
the Sacurity Agent shill not éxefcise sush power of sale or-other powers until an Evant of Default
oeours {whether or niot suich an Eveni of Default is still gontinuing) wﬁereamﬁ it shall becoma
immediately exercisable.

Whan statufory powers arise

Section 103 of the LPA 18IZ5 (restricting the power of sale) doss not apoly 1o the security

-constituted by this mortgage.

Cots.

The Borrower shall pay to; or reimburse the Security Agent and any Receiver on demand, o a

full indemnity basis, all costs, chiarges, expenses, taxes and liabiliies incurred by the Finance

Parties, any Receiver or any-Delegate; inrelation fo)
11.1.% This mortgage orthe Property;

1142 Taking, holding, protectifiy, perfecling, preserving or enforcing (or attemiting fo do-so)
any of the Security Agent's, & Receiver's or a Delegate’s rights under this desg:

41.1.3  Suing for, or recovering, any of the Secured Liabilities:

L4 inchuding, without limitation, the costs: of-any proceedings in relation to this mortgage or
the Secured Liabiliies or incurred in or suffered by any default-ordelay by the Borrower
in performing any of its obligations under this mortgage.

Together with inferest, which shali accrue and be payable {(without the need forany demand for

payment being wade) from the date on which the relevant cost or experse arose untyl full

discharge of that cost or expense (whether before or after judgment or bankrtiptey of the

Borrower) at the rate and in the manner specified in the Facility Agresment.

Holpase

On the expiry of the Security Period (but not otherwise), the Security Agent shall, at the request

and cost of the Borrower, take whatever action is necessary to release the Properly fiom the

security constitiied by this morigage.

Assighment and transler

As set outit the Facility. Agréement.

Continuing seturity

Continuing security

“This morigage shall remain in full force and effect as a continiing security for the Secured

Ligbilities, ihchuliing those afising from Other Financings, unless and until the Sedirity Agent.
discharges this morigage in wilting.
Rights cumutative

The rights and remedies of the Sacur ity Agent provided under this morigage are cumulative, may
be exercised as often s the Securily Agent congiders appropriate, and are in addition to, and
notexclusive of, any rights and remetlies provided by law.

Waliers
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15
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16.1

168.2

17

18

18

ad

Any waiver of any right orremedy-by the Security. Agent under this:morlgage or by law is only
affective if giver in wiiting and signed by the Security Agent and shall not be deemsd & waiver
of any other breach ur default. |t appliss only in the circumstances for which itis giver, and shall
net prevent the Security Agent from. ﬁaéaaequenﬂy falying onthe relevant provision,

Furiher exarcise of rights

Noast ot course-of Sondutt or ﬂagoi%atscm by aron behalf of the' Security Agent shall, in any way,
prechide the Securily Agent from exercising any right or power under this morgage m constite
& guspenision of variation of any Such right or power,

Dalay

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

Counistpaiis

This morigage may be executed inany number-of counterparts, each of which whén exgculed

and deliverad shall constitute s duplicaté-original, but all the counterparts shall ibgether constitute.
the oneg desd,

Motices

Ary notice or other communication given of delivered under this morigage must bein accordance

with the terms of the Fagiiily Agresimient.

This clause doss not apply to-the service of any proceedings or oiher documents in any legal
action or, where applivable, any arbitration of other method of dispule resolution,

Goveriing law

This morgage and-any dispute or claim arising out-of or in connectionwith i or its subject matter
or formation: (including non-contractual disputes or claims) shall be governed by and constiued
in-accordance with.the law of England and Wales,

Jurisdicton

Each party irevocably agrees that, subject as provided below, the courts of England and Wales

shall have exclusive jurisdiction overany dispute or claim arising out of or i connection with this
deed or ifs subject matier or formation {including nor-contractual dispules or claims). Nothing in.

fhis clause shall imit the right of the Securily Agent o take proceedings against the Borrower in

any other-court of competent, ;uﬂ&d&cﬁan nor shall the taking of proceedings in any one or more:
jurisdictions preciuds the taldng of ;:smseedmga i any othier jurisdictions, whethet concurrently

of not, to the extent bermitied by the law of such ofher jurisdiction.

Consumer Cradit Legislation

As the Borrower'is a body corporaté or partnership consisting entirely of bodiss corporate or
miare than three persons, then the CCA 1974 will not apply to this agreement and the grotections.
and consequences of the COA 974 will not apply

Third party rights

Apersonwholisnola parly to this mortgage shall not have any rights untder iheﬁu_mm&:ts_{?%‘:gﬁ%s
of Third Partics) Act 1899 o enforce any term of this mortgage.

‘Becurity Agent has Redelver's powers

11
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Tothe extent permitted by law, any right, power or discretion conferred by this deed on a Receiver
may, after the security constituted by this dead Fas bacome enforceable, be exercised by the
Security Agent in relation to any of the Pmperﬁy whether or not i has isken possession of any
Froperty and without ﬁmt appointing @ Receiver or notwithstanding the - appointment of a

Receivar,

Extension of statiitory powers of laasing

The statutory powers of leasing and accepting sufrenders conferred on morigagees under the
LPA 1825 and by any othir statute are extended s0-as to.authorise the Security Agent and any
Faeaiver, alany limeafter tha securily constituted by this deed has become enferceabl fer, Whathw
ifvits owr name or in that of the Borrower, to:

ta) grattalease or agreemant for lease)

{by avceptsurrenders of ladses; or

o) grant any {amzon in respect of the whole or any part of the Property with whatever rights

relating to other parts of if;
whether ornot at-a premiuth and containing stch covenarts on the parl of the Borrowsr and on
gtoh ferms arid conditions {mcludmg ihe payment of mongy 1o'a Jesses orienant on a surreﬂ{ier)
as the Security Adent or Receiver thinks fit, without the: niead to comply with any of the restrictions
fmbtged by sections 89 and 100 of the LPA 1825,
Protecfion of thivd parfies

No purchaser, morfgages or other perdon dealing with the Security. Agent, any Recelver or
Dalegste shall be concemesd 1o enguire;

(@) whether any of the Secured Liabilities have become dug or payable, of remain unpaid or
urdischargad;

() whether ariy power the Security Agent, a Receiver or Delegats is purpording to exercise has
becomie exercisable or is-progerly exercisable; or

(e} how any monay paid to the Security Agent; any Receiver or any Delegate is fo be applied.
Privileges

Fach Receiver and. the Sedurity Agent s entitfed to all the rvights, powers, privileges ard

immurities conferred by the LPA-1825 on morigagees and receivers.

Mo Bability as morigages i?_ﬁ;g:}m%%‘éan

Neither the ‘Security Agent, any Receiver nor any Delegate shall be liable to account as
mrigagse I possession’in respect of all orany.of-the Preperty, norshial any of them be liable

forany toss.on realisafion of, or for any naglest or default of any nature in connection with; all or
any of the Property forwhich'a morlgagee in possession inight be liable as such.

Helinguishing possession.

If the Security Agent, any Receiver or Delegale enlers info of takes possession of the Property,
it of he-may atany timé relinguish possession.

Conclusive discharge o purchasers

The racaipt: o the Security Agent or any Recelveror E)a!ﬁgai@ shall be aconclusive daagharge i3]
a purchaser and, in making any sale or other disposal of any of the Property orIn- makitig any

12
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28.2

283

284

285

28.8
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209

agguisition in the exercise of thelr respective powers,.the Security Agent, every Recelver and
Delegate rmay do soforany consideration, i by Mannel and.on any tsrms thal  or be thinks
it

Ragelvers

Appointmard

ﬁ% any timie after the security constitited by this-deed has become-enforceable, orat the requsst
of the %%mrewer the Security Agent may, withoul further notics, appoint E}y way of desd, OF,

oihigrwise in wr%mg, ANy ohe LI More persun of persing {o.be & Rece war-of sl orany part of the
Property.

Removal

The Bactrity Agentmay, withoul further notice; {Eub;e{é to section 45 of the Insolvency Act 1988),
fra fime totime, by way of deed, or otherwise in wrillng, remove any Recaivar appointed by it

_'anti may, whenever it thirks fit, apgeint a new Receivar in the place of any Receiver whoseé
appointment may for.any remsan have ferminated,

Ramuneration

The Security Agent may for the remuneration of any Recsiver gppointed by i witholit the

restrictions cofitained in section 109 of the LPA 1925 and the remineration of the Recaiver shall

b a debt secured by this deed, fothe extent not othsrwise discharged.

Power of appainiment additional to statitory powers

The power to appoint & Receiver totiferred by this deed shall be in addition to all statulory and
other powers of the Becurity Agent Undér the Insolvarioy Act 19680, the LPA 14925 or otherwise,
and.shall be exercisable without the restiictions conlai ngd v sections 103 and 109 of the LPA
1925 of piherwise.

Power of appoinient exercisable despite prior appointments

Tha power to appoinl g Recgiver (whether conferced by this dead or by statule} shall be, and
remain, exercisable by the Security Agent despite any. prior appointinentin respect of all or any
pariofthe Property.

Agentof the Borrowsr

Any Receiver appointed by the Security Agent under this deed shisl be-the agent of the Borrawer
and the Borrower shall be solely responsible for the contrscts, engagements, acis, omissions,
defaults, Josses and remunaration of that Receiver and for liabilities incurred by that Receiver.
The agency of egch Recalver shall continus untl the Borrower goas infoliquidation and after that
the Receiver shall act as principal and shiall not become the agent of the Sscurity Agent..

Powers of Becsiver
Powers additional o sialulory powers
2941 Any Receiver appoirted by the Securily Agent under this deed shall, in addition o the
Cpowers conferrad dn-him by stgivie, have the powers set out m c.!aase 29,2 o clause
2821,
29:1.2° 1t there Is mote than ohe Recéiver Holdirg office-al the same time; each Receiver may
{unless the document appoi inting Hifn. slates ofherwise) exercise. all of the powsrs.

“conferred on s Receiver under this deed individaally and 1o the exclusion of any-other
‘Rotelver.

13
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293

29.4

0.6

287

29.9

28.1.3 Ar:y axercise by a Recelver of any of the powers giverrby clause 20 may be on behalfof
the Borrower, the directors of the Borrower or inself,
Repalr and develop the Properly

A Receiver may underiake of complate. any works of repalr, -alteration, bullding or teveloprnent
o the Property and ray apply for and maintain any g:)!aﬁmﬂg permission, devetm;:maﬁt conse,
building regulation approval or any other permigsion, consent of licence: to. carry outany of the

-Bgmen

Grant oF astept surrenders of loases

A Recaivermay grant, or accspt, surrenders of any leases-or fenancies affecting the Propérty on

any terms and subject to any conditions that he thinks. fit

Employ persoriniel and advisers

A Recelver may provide saivices and employ, o engage, any managers, officers; sefvants,
contractons, workmsn, agents, other personnel and professiond! advisers on any lerms; and-
subject 1o any conditions, that he thinks fit, A Receiver may dischirge any such parson-or any

sich perstiabpcinted by the Borrower,

Make and revolee VAT oplions {otax

A Receiver may exeicise or revoke any VAT optisn.to tax that he thinks fit.

Chargs for remaﬁsraﬁ%}n

A Receiver may charge-and recelve any sum by way of remuneration (i addition to-all costs,
charges and expensss incured by Alm) that the Seouritly Agent may prescribe oragree with him.
Realise Proparty

A Receiver may collect and get in the Praperty or any partof it in respect of which he Is appoirited
and make’ any demands and take-any procesdings as may seem expmdiant for f;hat purpdse, and
take possession of the Property with like righis.

8 Manage or recongiruct the Borrowei's blisiness

A Receiver may carry on, manage, develop, reconsiiuct, amalgamats of diversify-or concur in
“canying on, managing, developing; reconstructing, ama&gama%mg of diversifying the business of

the- Borrower carrisd out at the Froperty.

Dispose of Property

A Receiver may- grant options and licences tver all or any part'of the Property, grant any other
interest or Tight ovar, sell, assign or lzase (or conclr in granting options and licencss gver aff or

any partof the ?mpeﬁy, granting any other interest or right over, sefling, assigning or Eeasmg} atl
or any of the Properly in respect of which he is appninted for such consideration and in such
manner (including, without imitation, by public auclion or priveie sale) and generally anany terms
and conditions that he thinks fit. A Receiver may promote, or concur iri promofing, a company to
purchase the Propery o be disposed of iy him.

29.10 Sever fixtures and fitings

A Receiver may sever and sell separately any fixiures cﬁ?ﬁt&iﬂgs frotn the Properly without the
consent of the Borrower..

2811 Give Valid receipts
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A Recelver may give valid recelpts for allmonies and execute all assurances and things that may
be proper ordesirable forrealising any of the Property.

26,12 Make ssfilamenis.

AReceiver may make any amdngernent, sefffernent or compromise between the Borrower and
ariy-other person that hie may think expedient.

2613 Bring proceedings

AReceiver may bring, prosscuis, enforce, defend and abandoti-all actions, suits and proceedings
T relstionto any ol the Propariythat he thinks

29,14 siie
A Receivermay, if hethinks fit, but without prajudice to the mdammty in clause 32, effect with
any nsurerany nolicy of insurance either in lisw or satistaction of or in addition v, the | instfance
required to be mantained by the Borrower under this deed.

2915 Powers under LPA 1925
A Receiver may exercise all powears pravided forin the LPA 1925:n the same way &s if he had
‘béen duly appointed under the LPA 1825 and exercise all: powers provided foran atdministrative
facaver in Beheduls 17to the solvenoy Act 1886,

2016 Borrow
A Receiver may, for any of the purposes authorised by this clause 28, raise money by borrowing
from the Security Agent (or from any other person) either. unsecured ‘or on the sacurity of all or
any of the Property in respett of which he fs-gppointed on any terms that he thinks Gt {including,
ifihe ﬁés:uri'%y’égem' consanis, Brnms unger wi"z%c_:i"z' that Secufity ranks in prictity to this deed).

28.17 Retlearm plior geaari'ty'
A Recoiver may redeent any prror %es::ursiy and settle the accounts to which the security. relates.
ﬁfxny accounts so setiied shall be, in the absence of any manifest error, conclusive ang binding
of the Borrower, and-the monies so paid shall be deemed {o be-an sxpense properly incurred by
-the Racaiver,

2918 Delagation
A Regever may delegate his powers inaccordance with this desd.

2949 Absolute beneficial owner
A Recelver may, in relation fo: any ofihe Pmp%riy, exercise all powers, authorizations and fsghm
he would be capable of exerms;ﬂg, and do-all those acts and things; as an absolule beneficial
owner could exercise or do in the ownership and management of the Praperty orany part of the
Pragaify. ' ' '

28.20 Incidental powers
A Recelver may'ciz_:; any oiber acts and things:

() that hé may congider desirable or nacessary for realising any of the Property;

(b that he may consider incidental or conducive fo-any of the righis:or powers conferred.on a
Receiver under or by virtue of this deed or Jaw; or

15




{e) thal he lawhily may or can do as agent for the Borower,

28.21 Overzgs agiesmeants

ki3

30,7

0.2

305

3.2

a3

Forthe avoidanse of any doubl whatsoever, the Reseiver may: grant, accept, enter into, amend,
surr@ﬁdar ‘any mfefage agresmant or ¢arry out any:other actions, and it may also enter into: any
consent agreement, dead of covenant or ary other dmcumamamn i ofder 1o be able 1o sell,

-charge or dispose or part or the-whole of the Property and ?za\fe_ the raatrictions referred toin the

fitls Telanse for the purgoses of the same.
Dislegation
Delegation

The Security Agent.or any Receiver may delegte (either gererally or spatifically) by power of

attorney arin any-other marner to any person any right, powar, authority of discretion confarred

onit by this deed (including the power of atlorney granted under clause 34.1).
Temms

The Security Agent and each. Recaiver may make a delegation on the terms and condﬁ:ms
{including the powar fo sub-délegate) that it thinks fit

Liability

Neither the Security Agent nor any Receiver shall be in any way 1 fiable or responsible 1o the

Borrower for any loss or fiability arsing from any act, s:iefau%f; -ormigsion Or misconduet o the part
of any Delegate.

Application of procesds

Order of application of plocseds

All monies received by the Security Agent, & Receiver or a Delagaté under this desd after the
security constituled:by this desthas become enforceabls {cther than sums received under any
insurance Policy), shall (subject 1o the caims of any person having prior Fights and by way &f

variation of the LPA 1925} be applied in-accordance with the priorily of payriants specified
paragraph 16 of Schediile 7 of the Facility Agreement.

Anpropriation

Nefther the Security Agent, arly Receiver nor any Delegate shall be bourid (whether by virue of
seetion 1{}9{3) of the LPA 1925, which is varied sccording ¥ or ctherwise} to pay or appropfiate
any receipt or payment first towards m%ar%t rather fhan principal or othenwise in any particular
order between any of the Secured Liabilities,

Suspense account

Alfmonias received by the Becurity Agent, a Hecelver ara %)ﬁi@gme unider this dead {other than
sums received under any Insurance Policy that are not. going to be applied in or lowards
discharge of the Secured Liabi ifities}:

{ay way, at the discretion of the Securily Agent, Receiver or Delegate, be credited 1o any
suspense or securities realised acoount:

(b} shall bearinterest, it any, at the rate agresd inwriting between the: Sacurty ﬁgeni’ arnd the
Beorrgwesr; ang
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32.1

3.2

33

34

344

{c7 may be held iy hataccount for sodong as the Securily Agent, Raceiver or Belegate thinks
i : LR

Indamilly
The Borrower shall indemnify the Security Agent; each Receiver and each Délegate, and their

respective employses and agents against-all finbilities, costs, expenses, damages and losses
{including but not Timited to any. direct, indirect or consequential losses, loss of profit, loss of

‘reputationand ail interest, penallies andlegal costs (caloulated oma full msziemn ty basisyand all
‘other proféssional Costs and expenses) suffered of incumed by any of them ariging oubof orin

mﬁmec&eﬁ th%ﬁ

{a) the exercise or purporied exercise of any of the rights, powers, quthorities or discretions
vested in them under this deed or by law i respect of the'Praperty;

(b} - taking, holding, protecting, perfecting, preserving or enforcing (or atterpting to do'so) the
© o securily constitutad by this deed: or

{c} any defaulor delay by the Boffower inperforming any of its obligations under this dead.

Any past or present emmc‘zyee or agent may enforoe the terms of this cladse 32 sibjectto and in
accordance with the provisions-of the Contracte (Righls of Third Parties) Act 1099,

Further assurance.

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

(s} creating, peffecting of protecting the security intended {o be dreated by this deed,
(by faniiitatinig the realisation of any of the Property; or

{c) facilitating the exercise of any right, power, authority or discretion exercisable by the Security
Agent orany Receiver inrespect of any of the Proparty,

including, without limitation {if the Security Agent or Receiver thinks it expedient) the execution
of any transfer, conveyance, assignhmentor assurance of-all or any of the assets forming part of
{or intended to fori part of) the Property (whether o the Security Agent or to jis nominee) and.
ihe giving of any notice, arder or direction and the making of any registration.

Powsr of altorney

Appointment of atformeys

By way of sscurily, the Borower revocably appol s the Secufxiy Agant, svery Recelver and

every Delegate separately to be the altornay of the Borrower and, in its nams, on s bahalf and

as its-act and deed, o execule any documents and do any acts and things that:

() the Borrower & requited to exécuts and do undar fhis deed; or

{0} any a‘{tmﬁ%y deems proper or desirable in exarciging any.of the rights, powsrs, authorities

" and diseretions conferred by this daed or by taw on the Security: Agent, any: Retsewer oF any
Dalegats.

{¢y Ratification of acts of attorneys

Thes Borrower ratifies and confipms, and agrees to ralify and confirm, zaﬁyt"émg that any of its

aftorneys ay do Inthe-proper and lawful exercise, or purported exercise, of all or any. of the
righits; powers, atthortiss and discretions referred to inclauss 34.1.
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Furthier Advances

The Becurity Agant covenants with the Borrower that it shall perform its obligations to make
gdvances (intliding any obligation to make available further advances),

Prior Ssourity

{a) Atany time after the securily constituted by this'deed has become enforceable, oF after

(&)

arty powers conferred by any security having pricrityto this desd shall have become
exercisable, the Security Agent may:

() redeemthal orany othier prior security,
{ily procure the ransfer of that security to itself; and
(i} selile and pass any aceount of the holder of any prior sacurity,

The ,.aetiiemem and passing of any such aceournt shall ba, iy the: sheence ol aly manifest
etror, conciusive and binding on the Borrower. Al mories paid by the Security Agent g
encumbrancer in settlement of any ofthose accounts shall be, as frony its payment by the.
Security Agent, due-from the Borrower to the Becurity Agent on current ascount and shail
bear interest at the defaull rate of nterest spacified. in the Faolity Agresment and be
secured gs part of the Secdrad Liabilities.

Certificates

A certificate-or determination by the Security Agent as to any amount for the fime being dus o
it from the Borrower undar this deed shall be, in the absence of any marifest error, tonclisi 43
evidénce of the amount dda.

This document has been ﬁxamitaﬁ a8 dead and 18 delivered and akes effed! onthe date stated st fhe
bagihning of it
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Scheduie ¥ Property

Allthat leasehold property known.as:

1.

Land and buildings at 32-40 & Former Chashire Cheese Fublic House, Oldham Road, Ancoats,

Manchester as the same'is demised by a lease dated 22 November 2018 made between The
Hornes & Communities Agency of the one part and Cheshire Cheese Assets Limited of the other

part with parent title niimbar MANJ9563 and pending registration at the Land Registry under new

tithe niumber MARNSS2782,

Land.on the south-east side of Oldham Road, Ancoats, Manchester W4 BFE registered at the
Land Registry with title number MANS35398.

Land adjoining 40 Oldham Road, Manchester M4 5FE regisiered al the Land Registry with fitle
nuriber MANS39183.
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Executed as a Dead by

CHESHIRE CHEEBEABSETS LIMITED
-acting by

-Gita Malka Frank, a-director

in the presence of

ChegisSemaoereis ... _

TR0 BURY. Nen. b

vvvvv

Adtdrass
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Signed as g Deead by

NADA JARNAZ

acting as atiorfisy for

EIDUCIAN NOMINEES LIMITED

inthe presence of

N ok wenTEn R Ry RUCRLE LR R oo mw eew hed v PLatwen e A ko> s

B I T T R R I B I R O T NI R BRSPS

Bewluia W% w ke Eow s i wstawe s kR kIR W s 4o e b

Addiass Witness

Signa’iuf_ga
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