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Registration of a Charge

Company name: TIVOLI PROPERTY TRADING LIMITED
Company number: 11025869
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Received for Electronic Filing: 30/10/2020

Details of Charge

Date of creation:  28/10/2020
Charge code: 1102 5869 0008

Persons entitled: FINANCIAL FUNDING LIMITED
PETER JOHN REGINALD HEPWORTH
MARIANNE HEPWORTH

Brief description:. THE FREEHOLD PROPERTY KNOWN AS TIVOLI HOUSE PARAGON
STREET HULL HU1 3PE WHICH PROPERTY IS REGISTERED AT THE
LAND REGISTRY UNDER TITLE NUMBER HS24424

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.
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Certified by: KEEBLES LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11025869

Charge code: 1102 5869 0008

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th October 2020 and created by TIVOLI PROPERTY

TRADING LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 30th October 2020 .

Given at Companies House, Cardiff on 2nd November 2020

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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" Tivoli Property Trading Limited
-and-

| Financial Funding Limited and =~
' . Peter John Reginaid Hepworth and Marianne Hepworth

_ LEGAL CHARGE



 THIS LEGAL CHARGE dated the gg day of @Qﬁ'ﬂb@f 2020

BETWEEN

(1}
- Road Doncaster DN1 2H.J{the"Chargor’); and

@
- :_ Doncaster DN1 2PH and 32 North Bridge Road Doncasier DNS SAN Peter John '

Tivoli Property Trading Limited {(Company number 11025862) of 9-13 Thome

" Financial Funding Limited (Company number 09148945) of 13/15 Netherhall Road

Reginald Hepworth and Marianne Hepworth of 28 St Wilfrids Road, Doncaster DN4 -

| . GAB {the "Charges").

WITNESSES and it is agreed and declared as follows:

o “Charge” means this legal charge and includes any instrument supplemental to or which .

- “Epcumbrance” means any morigage charge pledge lien assignment security interest
- preferential right or trust arrangement or other encumbrance security agreement or

DEFINITIONS AND INTERPRETATIONS
Definitions

- in this Charge:

is expressed to be collateral or entered into pursuant to or in accordance with the terms

| of this Charge.

“Charged Assets” means the Property and ali other assets charged and/or assigned to
" the Chargee under clause 3.

- “Defauit Rate” means the rate of specified in the Facility Agréement ;

~arrangement of any kind or any right conferring a priority of payment,

“Enforcement Event” means any of the evenis or circumstances described in clause

72

_' “Environmental Claim” means any notice or claim from any persen {including, without

' ~ - limitation, any regulatory authority or government agency) alleging any breach, .

- contravention or viclation of any Environment Law by the Chargor or the existence of any

. liability to conduct, pay for or for damages in respect of any investigation or audit, clean- . -

_ liability arising from such breach, confravention or viclation, including without limitation,



'up,"rémediation, administrative cost of charge or expense, damage 1o th'e'environm'ent'df o

- any natural resource, property loss or damage, personal injury or any penalty attaching |
. or relating to the presence, emission release or leak of any harmful or hazardous material -
" in or to the environment.

“Environmental Laws” means " all léws;- directions,-"reg:u!ations, codes . of practice, '
guidance notes, circulars {in the case of guidance notes and circulars having the force of
. law} and the like concerning the protection of the environment, human health or working

conditions, including without limitation the conservation of natural resources, the

- production, storage, transportation treatment, recycling or disposal of any waste or any

: noxious, offensive or dangerous substance or the liability of any person whether civil or
- criminal for any damage to or pollution of the environment or the rectification thereof or }
- any related matiers.

~ “Environmental Licence” means any permit, licence, authorisation, consént or other
approval required by any Envirenmental Law.

' “Expenses” means all interest commission fees and Iegal and 'othe'r costs chérgés and
- expenses which the Chargee shall incur in relation to this Charge and the preparation 3

negotiation and creation of this Charge and/or in relation to the Property and/or breach of |

any provision of, and the protection realization or enforcement of, this Charge in each

case on a full indemnity basis.

“Facility Agreement” means the Faiciiity Agreement dated on or about the date of this )
charge between the Chargor, Steven Timothy Crane, Linda Jane Crane and Paul
e Timothy Rothwell (1) and the Chargee (2) relating to a term loan facility;

- “Fixed Charge Assets” means the Charged Assets which are subject to a fixed charge-'

in favour of, or which are assigned to, the Chargee under this Charge;

B “income” means all rents, payments by way of rent, service charges;"insurance '
payments, compensation payments, grant proceeds and all other income, receivable by
. the Chargor from time to time in respect of the Property.

'-_"'Insured Risks” means fire storm lightning earthquake explosion aircraft rict civil
~ commotion malicious damage impact terrorism aircraft and other aerial devices or articles

dropped therefrom tempest flood bursting and overflowing of water tanks apparatus or

pipes and damage by or resulting from vehicular impact and such other risks as the S



" Chargee shall approve including demolition and site clearance costs and expenses -

" architects surveyors and other professional fees and all other incidental expenses and

- three years or for such longer pericd as the Chargee shall from time to time reasonably '

ioss of rents payable by the tenants or other occupiers of the Property for a period of

- require.

lease, agreament for lease, licence, tenancy or other right of possession or occupationto

“{ gase” means any lease under which the Property is held by the Chargor and any

which the Property is subject.

.. *“LPA” means the Law of Property Act 1925.

' "'Planning Acts” means the Town and Country P!ahning Act 1990 the FPlanning (Liéted

. Buildings and Conservation Areas) Act 1990 the Planning (Hazardous Substance

“Property’ means each and every part of the property described in the Sched'ule,' alt
buildings, fixtures and fittings and fixed plant and machinery from time to time thereon

" and all rights, easements and privileges appurtenant to or benefiting the Property.

“Receiver” means any one or more receivers managers and administrative receivers
appointed by the Chargee and any substitute for any such persons and whether

. appeinted under this Charge or pursuant to any statute or otherwise.

“Sacured Liabllities” means all monies due under the Facility Agreemeht and all

- monies, labilities and obligations due, owing or incurred from or by the Chargor fo the

Chargee from time to time whether present, future, actual or contingant and whether

incurred severally or jointly with others or as principal or surely and irrespective of the

' currency in respect of which any such monies, liabilities and obligations may be

- denominated and all Expenses and interest which the Chargee may charge or incur in )

. Assets on a full indemnity basis and so that interest shall be computed and compounded - -

relation to the Chargor or this Charge or the enforcement of this Charge or the Charged '

on the terms agreed between the parties as well afler as before any judgment, and

~ “Secured Liability” means each of such monies, liabilities and other obligations.

1.2

- Interpretation

in thizs Charge:

121 references' to Clauses 'an'd' Sche'duleé 'aré to' be' construed as referénces fo 'the

clauses of and schedules to this Charge;



1.2.2 references to any provisiOns'- of this Charge or to a‘hy other document or -
_agreement as in force for the time being and as amended, varied, supplemented, _' -
substituted or novated from time to time;

- 1.2.3 . words importing the singular are to the include the plural and vice versa;. -

. 1.24 references to a person are to be construed to include reference to a corporation,
firm, company, partnership, joint venture, unincorporated body of persons, - )
- individual or any state or any agency of a state, whether or not a separate legal B
~entity,

1.25  reference to any person are to be construed to include that person's assigns or -
transferees or successors in title, whether direct or indirect.

126 reference to any statutory provision are to be construed as references to that
~ statutory provision as amended, supplemented, re-enacted or replaced from time
~ to time {whether before or after the date of this Charge) and are to include any _
- orders regulations instruments or other subordinate legislation made under or '
~ deriving validity from that statutory provision. |

'1.2.? -references to each of the “Property”, “!ncorﬁe’f and "Charged Assets” shall be . .
- references to the whole and any part or parts of them respectively and (except
- where the context otherwise requires ) their respective sale proceeds;

1.2.8 _'clause headings are for ease of reference only and are not to affect the -
" interpretation of this Charge;

1.2.9 ~where the “"Chargor” consists of two 6r more parties: S

1.2.9.1 such expression shall in this Charge mean and include such two or more parties
and each of them or (as the case may require) any of them.

1.2.9.2 all covenants charges agreements and undertakings expressed or im'plied' on the _'
part of the Chargor in this Charge shall be deemed to be joint and several :
covenants, charges, agreements and undertakings by such parties; '



22

12.9.3 each shall be bound even if any other of them intended or expressed to be bound |

. by this Charge shall not be bound; and

1.2.9.4'the Chargee may release or discharge any one or more of. thﬁém from all or any |
jiability or obligation under this charge or may make any arrangement or

. composition with any such person without thereby releasing any other or other of -

them or otherwise prejudicing any of its rights under this Charge or ctherwise. '

CQVENANT TO PAY _ . _ -
The Chargor covenants with the Chargee that the Ohargor will pay to the Chargee and o

| . discharge all Secured Liabilities on the due date or dates for payment or discharge or, in
- the absence of any agreed or specified due date, immediately on demand by the
Chargee.

~if the Chargbr fails to pay or discharge any Secured Liabilities when due the Chargor shall

pay to the Chargee on demand interest on such Secured Liabilities at the Default Rate, in

_ the case of Expenses from the date on which the relevant Expense was incumed, and in the :

case of any other Secured Liability from the date on which the Secured Liability became -
due, until payment or discharge (both before and after judgment) and which interest shall

- accrue from day to day and shall be compounded in accordance with the usual practice of
. the Chargee o the extent that it shall remain unpaid.

- BECURITY

The Chargor wath fuil title guarantee and as cont:numg secunty for the payment and -

“discharge of the Secured Liabilities.

'3.1.1  charges to the Chargee by way of Iegai mortgage the Property _
-3.1.2 .charges to the Chargee by way of fixed charge the benefit of all deeds '

" agreement, contracts and warranties relating to the Property, _
3.1.3  assigns to the Chargee the goodwill of any business carried on by the Chargor at
- the Property and all the income from time to time fogether with the rights and |
- remedies of the Chargor against all persons who are to have at any time been
" tenants, sub-tenants, licensees or occupiers of the Property or any part thereof |
< and all guarantors and sureties for the obligations of such persons, subject io re-
assignment on repayment or discharge in full of the Secured Liabilities. '

314 ~charges to the Chargee by way of fixed charge all monies from time to time
" payable to the Chargor under or pursuant to ali present and future contracts or . -
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54

5.2

53

charged or assigned to the Chargee under this Charge;

: 3.1.5 charges to the Chargee by way of fixed charge the benefit of all présent and o B
future licences and authorisations held by the Chargor in connection with the
. Property or any other assets charged or assigned to the Chargee under this

Charge.

“The security created by this Charge shall constitute a first iégal' charge or if not registered as .~ '
- such, then an equitable charge.

‘On request by the Chargee the Chiargor will give notice in writing in the form required by the
Chargor, to all tenants of the Property, any other persons from whom Income is receivable
- or who has an actual or contingent liability in respect of such Income, and any party to any

of the deeds, agreements, contracts, warranties, policies, licences and authorisations
charged or assigned by this Charge, of the charges and assignments under this Charge.

FURTHER ASSURANCE . T R _ _
.. The Chargor shall promptly on demand and at its own costs execute and do all such
- assurances acts and things including without limitation execute all transfers conveyances
. assignmenis and assurances of the Property and give all notices orders and direction o

which the Chargee may require for perfecting or protecting this Charge or the priority of

" this Charge or for facilitating the realisation of the Charged Assets or the exercise of any - ]
. of the rights vested in the Chargee or any Receiver. |

~ RESTRICTIONS |
- The Chargor shall not; _ _ . ) R
' create or permit to arise or subsist any Encumbrance or any right or option on the Fixed
- Charge Assets or any part thereof:

~sell, convey, assign or transfer the Fixed Charge Assets or any interest therein; s
~ without the prior written consent of the Chargee, exercise in respect of the Fixed Charge

“Assets any of the powers of leasing or agreeing to lease vested in or conferred on
‘morigagors by common law or by statule or accept the surrender of any lease, =

underlease or tenancy,
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6.1

82

without the prior written consent of the Chargee, part with or share possession or o S
cccupation of the Fixed Charge Assets or grant any tenancy or licence to occupy the SH
" Property other than a tenancy in accordance with Clause 6.15 hereof;

agree to do or attempt to do any of the things referred to in this Clause 5.

borrow further from any other party during the subsistence of this chargé' nor take any :
~- secured loan from any other party without the consent in writing of the Chargee .

COVENANTSBYTHECHARGOR .
- The Chargor covenants with the Chargee at all times during the continuance of this security:

Repair

To keep the buildings installations and structures and all fixtures and fittings and 6ther o B
-erections from time to time upon the Properly in good and substantial repair and B
condition (fair wear and lear excepted in the case of plant and machinery) and fully
- protected from damage to deterioration as a result of weather or malicious damage or |
. ~ any other cause and to replace any fixtures and fittings which have become worn out or ... .

otherwise unfit for use by others of a similar nature and equal value.

- Insurance _ e o . : o
621 To keep the'Charged Assets insured against loss or damage-by the Insured -
Risks in their full replacement value for the time being in such office or offices -

and on such terms as the Chargee shall approve and including (if available on )
reasonable terms) a morigagee protection clause whereby the insurance effected .
“owill not be viiated or aveoidable againgt a mortgagee in the event of any '
3 misrepresentation act or neglect or failure {0 disclose on the part of the Chargor
or the insurance party (if not the Chargor) (sublect to the pavment of any |
increased premium required by the Insurer) with the Chargee's interest noted on
the policy provided that where the insurance on the Property is effected by a third
N party under the terms of a Lease the Chargee shall not require the Chargor to
. effect separate insurance on the Property so long as such insurance complies

" with the provisions of this Clause and is on terms reasonably satisfaciory to the -

' _ 'Chargee;

6.2.2 . To maintain in such office or offices as the Chargee shall approve such insurance E
in respect of employers’ liability public liability and liability in respect of defective
premises as the Chargee shall reasonably require;



6.3

Ky

85 _ _ _ :
~ Not without the prior written consent of the Chargee to demolish pull down remove or

66

- the receipt for every such payment. All monies received under any policy or policies of . .
. insurance whether maintained or effected by the Chargor, the Chargee or by a third party

and whether or not in pursuance of the Chargor's obligations under this Charge shall be

- applied, at the Chargee's option, either in making good the loss or damage to the -
Property (any deficiency being made good by the Chargor) or towards the discharge of -

' the Secured Liabilities and any such monies received by the Charger shall be held by the

. Chargor on trust for the Chargee accordingly; and

.6.24 To comply with the terms and conditions of any policy of inSurancé on the

Property or otherwise contempiated by this Clause and not to do or omit to do
. anything whereby any such insurance may become void or voidable wholly or in
. part.

'Outgoings | _ S . _
To pay when due all rents,_rent'chiarge's' (if any), rates, taxes, charges, dufies,
assessments, impositions and other outgoings whatscever charged assessed levied or
~ imposed upon the Property or upon the owner or occupier thereof or otherwise payable in

respect of the Property.

- Covenants and stipulations e _ N _ |
' ~To perform and observe ail covenants, restrictions, stipula'tiohs, provisions, régu!atiohs
- and conditions affecting the Property or the use or enjoyment of it.

Alterations

- permit or suffer to be demolished pulled down or removed any building installation or
- structure for the time being upon the Property or, except in connection with the renewal .
or replacement thereof, any fixtures or erect or make or suffer to be erected or made on
. the Property any building installation structure or alteration or a change of use thereof |
* within the meaning of the Planning Acts or otherwise commit any waste upon or dastroy -
or injure in any manner or by any means lessen or suffer to be lessened to any material
extent the value of the Property.

Planning

86681 To comply in ali respacts with the PIanhihg Acts and all Ii'cein'ces., cbnsents.'- R

. permissions or conditions granted or imposed thersunder;

“and on demand to deliver to the Chargee the policy or policies of all such insurances and - e



87 | __ | |
' - On reascnable notice to permit representatives of the Chargee with o without workmen or

68

B2 Not without the prior consent of the Chargee to make an application for planning -
' - permission not enter into or agree to enter into any agreement under Section 106 of

" the Town and Country Planning Act 1880 or Section 33 of the Local Govemment

{Miscellaneous Provisions) Act 1882 or Section 38 of the Highways Act 1980 or any '

similar Act; and

. or order (whether issued under the Planning Acis or any other statute) in respect
 of the Property within such time as may be specified therein or if no fime is

683  To comply with the requirements of any valid enforcement notice or other notice

specified within such period as may be reasonably required by the Chargee and

to pay to the Chargee in reducticn of the Secured Liabilities any compensation

" received as a result of any such notice of order.

- Right of entry

others to enter the Properly at all reasonable times to view the state of repair and condition

 of the Property.

Notices

~ Within four days of receipt, to produce'to the Chargee a copy of any 'hotic'e,- order,

B89

6.10

direction, permission or proposal affecting the Property or its use or value and to comply

- immediately with the terms thereof or if the Chargee so requires or approves and at the

the Chargee may reasenably require.

Information

On request to produce'to' or provide"'for fhe Ch.argee such documents or information

reiating to the Charged Assets as the Chargee may reasonably require.

Statutes _ . o o o o
" To comply (in all material respects) with all obligations imposed under any present or

future statute reguiation order or instrument or under any bye-laws regulations or

requirements of any competent authority or approvals licences or consents relative to the -

o - Property or its use or enjoyment.

8.1

Leases R o _ o
" 6.11.1 To perform and observe all the covenants and conditions in each Lease which fall-

.. to be performed and cbserved by the Chargor.

Chargor's cost to make such notice order proposal permission or consent as aforesaid as



. performance of all obligations of all parties to each Lease; and
- . 6.11.3 Notto waive, release or vary any of the terms of any Lease; or to make or accept
-a surrender of any Lease or exercise any power o determine or extend the same |
or grant any consent or licence or conclude any rent review in respect of any
o - Lease without, in each case, the consent of the Chargee, which consent is not to '
| be unreasonably withheld or delayed where the Chargor itself may not |
reasonably withhold or delay its consent under the lease;

612 Indemnity o o R o
" To keep the Chargee (and any Rec'eiver'éhpOinted by the Chargee) fully and effectively
indemnified from and against all actions, proceedings, costs, charges, claims, demands, |
expenses and liabilities (including Value Added Tax and any other taxes and/or legal and
- ather professional fees) whatsoever in respect of any breach or non-observance or non- _
. performance of any covenants obligations warranties or undertakings on the part of the - 3
Chargor contained in this Charge and making good of any such breach or non- |
ohservance or non-performance. '

613 Value Added Tax e o
Not to make an election pursuant to paragraph 2 of Sc.hedu!e' '10't'o the 'Vai'u'e' Add'ed Tax .
1994 in relation to land andfor buildings comprising the Praperty or not to revoke any
- election made prior to the date of this Charge, without the prior written consent of the
- Chargee

814 Environrﬁental o _ _ o
6.14.1 At all times acquire and maintain all relevant Environmental Licences"réé;uired by its
| ownership, use or occupation of the Property and for the conduct of its business and will
“comply with all terms and conditions relating thereto and with all other applicable
Environmental Laws and will not knowingly do or permit any act or omission whereby any
. such Environmental Licence would be liable to be varied or revoked.
6.14.2 promptly notify the Chargee of any Environmenta! Claim upon receipt of the same;
6143 keep the Chargee (and every Receiver, attorney, manager, agent and other person duly
| appointed by the Lender hereunder) fully and effectually indemnified from and against all
' liabilities, losses (including consequential losses), costs, charges and expenses caused
wholly or partly, directly or indirectly by:

61431  the creation, imposition, recording or registration of any mortgage,
- - charge, encumbrance or security interest over the Property securing the



1z

6.15

- of any of the Secured Liabilities or after any breach by the Chargor of any of the

~ reimbursement to or’ réc'overy by‘lany third -pérty (inc!Ud'ing', without

| -'Iimitation, any regulatory authority or government agency) of any costs, -

"expenses or other sums incurred in consequence of a breach,

- contravention or violation or emission of any harmful or hazardous

material and the redemption, removal, vacation or discharge of any such '

N mortgage, charge, encumbrance or other security interest;
61432 the making of any Environmental Ciaim against the Chargee andfor any |
- Receiver or other such person(s} or the Chargor in respect of the )

3 - Property andfor any business operations or activities thereon;
6.14.3.3 o - any liability or potential liability upon the Chargee and/or any Receiver or

- other such person(s) to remedy, clean-up or make good any breach, '

contravention or violation of any Environmentai Law by the Chargor or -

any harm, actual or potential, to the environment caused directly or |
indirectly by any release, emission or discharge of any harmful or
~ hazardous material from in or to the Property, andfor

'6.14.3.4' by reason of any breach of clause €.14.1 above.

Mot to reside

. The Borrower covenants not to perscnally reside at the Property but for the avoidance of -

doubt letling under an Assured Shorthold Tenancy for & term of not more than
twelve months shall be permitted

- ENFORCEMENT R R ) B -
Sections 103 and 108 of the LPA shall not apply to this Charge and the statutory powers o
of sale and appointing a Receiver under sections 101 and 109 of the LPA (as varied and -

 extended under this Charge) shall arise on the on the execution of this Charge and shall |

. become immediately exercisable without the restrictions contained in the LPA as to the

giving of notice or otherwise at any time after the Chargee shall have demanded payment
provisions of this Charge or the occurrence of an Enforcement Event.

Each of the following constitutes an Enforcement Event: o : R

7.2.1 ifthe Chargor fails fo pay or discharge any of the Secured Liabilities ~ when due -
or the Chargee becomes entitled to accelerate the payment of  any
of the Secured Liabilities whether or not it does in fact do s0;

722 the Chérgor commits any breach of any of the covenants restrictions or any other o

provisions of this Charge and either such breach is in the opinion of

~ the Chargee not capable of remedy or such breach is in the opinion
- of the Chargee capable of remedy and is not remedied within 14 .

) days after the earlier of the date of nolice by the Chargee requiring )
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of the breach;

- 7.23  any representation or warranty made or deemed to be made or repeated by the
- Chargor in or pursuant to this Charge is or proves to have been made untrue or

incorrect when made;

724 Any Encumbrance on or over the business assets rights or revenues of the - |

. Chargor becomes enforceable and any steps are taken to enforce the same;

7.2.5 . areceiver is appointed of, or distress or other process is levied or enforced upon,

. the whole of any material part of the undertaking property, assets, right or

- revenues of the Chargor or any person give notice to appoint an administrator of _

B the Chargor:

- 728 the Chargor is, or is adjudicated or found to be, insolvent or suspends payments
' - of its respective debts or is {(or is deemed to be) unable to or admits inability to -

| pay its respective debts as they fall due or proposes or enters inio any

composition or other arrangement for the benefit of its creditors generally or

proceedings are commenced in relation to the Chargor under any law regulation
“or procedure relating to reconstruction or adjustment of debt

727 the Chargor breaches any term of the Facility Agreeement

"APPOINTMENT AND POWERS OF RECEIVER SR o
- At any time after the power of appointment becomes exer'cisable or at a'ny.t'irne" after the
~ Chargee shall have demanded payment of any of the Secured Liabilities or after any -
breach by the Chargor or any of the provision of this Charge or the cocurrence of an
~ Enforcement Event or if requested by the Chargor, the Chargee may appoint by writing -
| ~any person or persons (whether an officer of the Chargee or not) to be a Receiver of all
- or any part of the Charged Assets and where more than one Receiver is appointed they
- may be given power to act either jointly or severally.

- The Chargee may from time to time determine the remuneration of the Receiver and rhay

remove the Receiver and appoint another in his place.

. The Receiver shall (so far as the law permits) be the agent of the Chargor (which shall | _
alone be personally liable for his acts, defaults, omissions and remuneration) and shafl - ) :' e

have and be entitled to exercise all powers conferred by the LPA and the Insolvency Act o

. 1986 in the same way as if the Receiver had been duly appointed thereunder and in |

- particular by way of addition to, but without limiting any general powers referred to above . - :

(and without prejudice to any of the Chargee's powers) the Receiver shall have power in- o

- . the name of the Chargor or otherwise to do the following things, namely:

L . such remedy or the date on which the Chargor first becomes aware
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B 8.3.1  totake possession of ¢dllect and getin all or any part of the 'Charged' Assets and -

for that purpose o take any proceedings as he shall think fit; _
“to commence andfor complete any building operations on the Property and to _:

_apply for and obtain any planning permissions, building regulation approvals and

' any other permissions, consenis or licences in each case as he may in his

834

835

S - absolute discretion think fit,
833

for the purpose of exercising any of t.he'r'ifghts, poWers, authorities and dislc.retioh'
conferred on him by or pursuant to this Charge or for any other purpose 1o borrow
monies from the Chargee or others on the security of the Charged Assets or |
otherwise on such terms as he may in his absolute discretion think fit;

to provide such facilities and services for tenants and generaily to rhanage the
Charged Assets in such a manner as he shail think fit; _
to sell, transfer, assign, let or lease or concur in selling, letter or leasing the

". Property (either by public auction or private contract or otherwise} and the grant |

~ of any rights over the Charged Assets on such terms and conditions and for such

' - consideration including without limitation shares, securities (of any other Chargor)

" shares, securities {of any other Chargor) or other investments payvable at such |

836

or other investments pavable at such consideration including without limitation

time or times as he may in his abseclute discretion think fif; _
to vary the terms of, terminate, grant renewals of or accept surrenders of leases .
or tenancies of the Properly in such manner and for such terms with or without a '

premium or other compensation or consideration including the payment of money

"i0 a lessee or tenant on a surrender with such rights relating to other paris of the -~ )

- Property and containing such covenants on the part of the Chargor or otherwise

837

and generally on such terms and conditions as in his absolute discretion he shall o

think fit

o make any arrangements or compromise which the Chérgee or he shall think fit

_whether in relation to any lease in respect of the Property or to any covenants, |

 conditions or restrictions relating to the Property or without limitation otherwise;

- 8.38
839
- manners and to make all payments needed to effect, maintain or satisfy the same ~ '

o make and effect repairs and improvements o the Property,
to enter into bonds, covenants, commitments, guarantees, indemnities, and like

- in relation to the Property;

© 8310
' " disputes, question and demands with or by any person who is or claims to be a .~

to seitle adjust refer to arbitration compromise and arrange any claims, accounts, '

o creditor of the Chargor or relating in any way 1o the Charged Assets,



/8311 to effect such insurances or of in connection with the Charged Assets as he shall -~
in his absociute discretion think fit; _ L
o 8.3.12 to appoint managers officers contractors and agents for the aforesaid p'uifrp'os'es'_- '
_ upon such terms as to remuneration or otherwise as he may determine; _
" 8.3.13. to do all such other acts and things as may be considered to be incidental to _
- conducive to any of the matters or powers aforesaid and which he lawfully may or
- can do,

provided nevertheless that the Receiver shall not be authorised to exercise any of the )
above powers if and insofar and so long as the Chargee shall in writing exciude the same -
. whether in or at the time of his appointment or subsequently,

84 . Any monies received by the Receiver in the exercise of his pbWers. under this Charge
' - and under general law be (so far as the law permits) applied by him as follows:
. 841 inpayment of the costs, charges and expenses of and incidental to his
appointment and the exercise of all or any of his powers;
842  in payment of his remuneration; R
8.4.3 ' in payment to the Chargee of monies where for principal, interest or dtherWise’ih .
© arrear or accruing due under this Charge.

~and ariy balance shall be paid to the person or persons entitled to it.

9 " THE CHARGEFE'S LIABILITY

81 In no circumstances shall the Chargee be liable to' acéount to the Chargor'a's'-a
' . mortgagee in possession or otherwise for any monies not actually received
. unconditionally and irrevocably by the Chargee.

' 92 - The Chargee shall be under no obligation to take any steps or institute any p’roceedirigs '

| for the recovery of any debts and monies hereby charged or assigned and in no
circumstances shall the Chargee be liable to the Chargor or any other person for any
' costs, charges, losses, damages, liabilities or expenses arising from or connected with

-~ any realisation of the Property or for any act, default, omission or misconduct of the
Chargee or the Receiver or the officers empioyees or agents of either or both of them in _
- relation to the Charged Assets or in connection with this Charge except to the extent that S
' " they shall be caused by the Chargee’s or {as the case may be) the Receiver's own fraud

| - negligence or willful misconduct or that of its respective officers or employees.

10 WARRANTIES AND REPRESENTATIONS
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11

The Chargor represents and warrants o the Chargee that:

10.1.1 The Chargor is and will be the sole and absoiute and benef c:al owner of a!! the AR |

Charged Assets free from encumbrance with full itle guaraniee;

40.1.2 The Chargor has not sold, assigned or otherwise disposed of all or any of the _

"Chargor's rights, title and interest in and to the Chargad Assels nor agreed to do
any of those things;

©10.1.3 The Chargor has and will at all imes have the necessary power and authority to -

“enter into and perform the obligations under this Charge;

- 10.1.4 this Charge constitutes it's the Chargor's legal, valid, binding'- and enforceable _

obligations and is effective in accordance with its terms;

10.1.5 this Charge does not and will not conflict with nor will it result if any breach or ..

constitute a default under any agreement or arrangement to which the Chargor is
" a party or by which it is bound; and '

10.1.6 all necessary authorisations and consents to enable or entitle it to enter into this

(Charge have been cbiained and will remain in full force and effect
. duning the subsistence of this Charge.

PROTECT!ON OF THIRD PARTIES : :
Any purchaser or zny other person dealing wrth the Chargee or any Recelver shall not be -

~ concerned to enguire whether the Secured Liabilities have become payable or whether

any power which it or he is purporting to exercise has become exercisable or whether

o any money is due under this charge or as to the application of any money paid, raised or

12

" borrowed or as to the propriety or regularity to purchasers contained in Section 104 and
107 of the LPA shali apply to any person purchasing from or dealing with the Chargee or

any Receiver.

POWER OF LEASING - _
The statutory powers of sale Eeasmg and acceptang surrenders exercrsable by the

Chargee are hereby extended sc as to authorise the Chargee whether in the name of the

Chargee or in that of the Chargor to grant a lease or leases of the whole or any part of
parts of the Property with such rights relating to other parts of it and containing such
covenants on the part of the Chargor and generally on such terms and conditions .

{(including the payment money to a lessee or tenant on a surrender) and whether ornot at -

i a premium as the Chargee {in its absolute discretion} shall think fit,



13 . POWER OF ATTORNEY L T Sl
13.1 - The Chargor hereby appoints the Chargee and the Receiver jointly and also severally the ~ -
' attorney and attorneys of the Chargor for the Chargor and in the name and on behalf :
of the Chargor and as the act and deed of the Chargor of otherwise to sign seal and
deliver execute as a deed and otherwise perfect any deed assurance agreement
instrument or act which may be required or may be deemed proper for any of the _
purposes referred 10 in or otherwise in connection with this Charge. The Chargor o
ratifies and confirms and agrees to ratify and confirm whatever any attorney .
appointed under this Clause properly does or purports to do in the exercise of all or |
any of the powers, authorities and discretions granted or referred to in this Charge.

132 The power of attorney hereby granted is irrevocable and for value as part of the secuﬁty |
' constituted by this Charge.

14 . THECHARGEE'SRIGHTS . RN
14.1 - At any time after this charge becomes enforceable all powers of the Receiver may be _
exercisable by the Chargee whether as attorney of the Chargor or otherwise.

14.2 . The Chargor agrees that at any time after this Charge becomes enforceable: N
-1.4.2.1 upon any saie or other disposition in exercise of the powers contained or implied by
this Charge the Chargee or its Receiver may sever any fixtures from
the Property and sell the same apart from the Property without
taking possession of the Property and apply the net proceeds of
o - such sale in or towards satisfaction of the Secured Liabilities.
_ 1.422 Upon any sale or other disposition in exercise of the powers contained or implied by
. this Charge the Chargee or its Receiver may take possession of any
- chattels on the Property which belong to the Chargor and which are
not charged to the Chargee under the terms of this Charge, and seli |
them as agent for the Chargor, subject fo accounting to the _
Chargor, or the person otherwise entitled, for the proceeds of sale

L R | theraof,

a 1.'4.2.3. It shall be tawful for the Chargee o enter into any arrangement or accept any _'3 -
composition in relation to any debts or monies hereby charged or
assigned without the concurrence of the Chargor and any

_ - arrangement or composition shall be binding on the Chargor. '

| 143 The Chargee shall, upon receiving notice that the Chargor has encumbered or disposed - IRIR
.. of the Charged Assets or any part of them or any interest in them, be entitle to close any - R



_account or accounts of the Chargor and to open a new account or accounts with the

B - Chargor and {without prejudice to any right of the Chargee to combine accounts} no

R - _
151

16
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money paid into or carried to the credit of any such new account shall be appropriated

' towards or have the effect of discharging any pari of the amaount due to the Chargee on '
- any such closed account. If the Chargee does not open a new account or accounts -

immediately on receipt of such notice it shail nevertheless be treated as if it had done so
at the time when it received such notice and as from that time ali payments made by the

- Chargor to the Chargee shall be credited or be treated as having been credited to such o

new account or accounts and shall not operate to reduce the amount due from the

N Chargor to the Chargee when it received such notice.

' COSTS AND EXPENSES

The Chargor shall, on demand and on a full mdemmty basis, pay to the Chargee .

“15.1.1 the amount of all costs and expenses {including legal and out-of-pocket expensés o

and any Value Added Tax on such cosis and expenses) which the _' :
Chargee andfor any Receiver incurs in connection with: '

15.1 2 the preparation negotiation, execution and delivery of this Charge and any related - |

document;
15.1.3 . the registration of this Charge;

. 15.1.4 any aciual or proposed amendment of or waiver or consent under orin connectaon '

with this Charge,;

15.1.5 - the presentation or exercise (or attempted preservation of exercise) of any rights -

under or in connection with, and the enforcement {or attempted
o enforcement) of, this Charge and any related document;
15.1.6 All other monies paid by the Chargee in perfecting or otherwise in connection with -

this Charge or in respect of the Charged Assels inciuding {without o

~ limitation) all monies expended by the Chargee under this Charge | '
and all monies advanced or paid by the Chargee 1o any Receiver for
. the purposes set out herein.

. CONTINUING SECURITY

This Charge shallbe a contihuing security to the Chargee notwithstandihg ari.y' setflement
of account or other matter or thing whatsoever and shall be in addition o and shall not '
prejudice or affect or be prejudiced or affected by any security relating to the Charged

Assets or to any other property or any other security which the Chargee may now or at :
any time in the future hold in respect of the Secured Liabilities or any of them and shall -



16.2

7

172

continue in full force and effect as a continuing secunty unt|l finally d:scharged in writing
by the Chargee.

' Section 93 of the LPA shall not apply to this Charge, and the Chargor shall not be entitled )
to redeem this Charge without at the same time redeeming all other security which the
- Chargee may then hold over any property, assets or rights of the Chargor.

o  SET-OFF
SR
- then due and in whatever currency) which is at any time held by the Chargee for the

The Chargeé may without notice to the Chargor, app!y any cre'dit balance (w'hether or not

account of the Chargor in or towards satisfaction of the Secured Liabilities of any of them.

For the purposes of exercising any rights either under this Clause, or any rights under the
general law, the Chargee may convert to translate all or any part of such a credit balance
into another currency applying a rate which in the Chargee's opinion fairly reflects

. prevailing rates of exchange.

17.3

- 17.4

18
18.1

182

183

The Chargee is not obliged to exercise ény of its r'ights-Und'e'r this Clause, which shall be

without prejudice and in addition to any rights under the general law.
_In this Clause “rights under the general law” means any right of set-off combination or _' _ .
~ consolidation of accounts, lien or similar right which the Chargee has under any

.- applicable law.

- NOTICES

In this clause “writing” includes fax, e-mail or other means of electronic communication

- and “delivery” includes communication by such means.

: 'Any notice or demand hereunder shall be given in writing and shall be deemed to be 'd'uly
. served on the Chargor if it is served by pre-paid first class post fax, e-mail or other B o

means of electronic communication addressed to the Chargor at its usual or last known

~ address and in the case of the Chargee at the address stated above.

A notice or demand so addressed and delivered shall be deemed to have béen d'u!y'.' :
- given or made: |
. 18.3.1 if delivered by hand when left at the proper address for service; _
18.3.2 if posted on the following day (excluding Saturdays Sundays and public holldays)

notwithstanding that it may be subsequently returned undelivered;



" 18.3.3 if sent by fax, e-mail or othef means of electronic communication at the time of -~ ..

transmission,

- provided that where such delivery occurs either after 5.00 pm orona Saturdéy Sunday
" or public holiday service it shall be deemed to occur at 8.30 am on the following day {(or
- the next working day thereafter). Any such notice or demand or any cerlificate as to the -

amount at any lime secured hereby shall be conclusive and binding upon the Chargor if

.- signed by a duly authorised officer of the Chargee.

19

18

9.2

19.3

"~ information about the Chargor, the Secured Liabilities, the Charged Assets and/or this

20
20.1

- TRANSFERS REETE o . _ . _
The Chargor may not assign or transfer any of its obligations under this Charge or enter
into any transaction which would result in any of those obligations passing to ancther '

person,

The Chafgee may transfer or assign this Charge andlor the benefit thersof to any person
. without restriction.

‘The Chargee may disclose to any person related to the Chargee and/or any person to .
whom it is proposing to transfer or assign or has transferred or assigned this Charge any

Charge.

- MISCELLANEOUS

No delay or omission on thé part of the Chargee in exércisi'nfg ény right or rernedy under-

" this Charge shall impair that right or remedy or operate as or be taken to be a waiver of it,
- nor shall any single partial or defective exercise of any such right or remedy preclude any - '

- other or further exercise under this Charge of that or any other right or remedy.

202

203

The Chargee's rights under this Charge are cumuiative and not exclusive of any rights
provided by law and may be exercised from time fo time and as often as the Chargee

' '_ desms expedient.

.- Any waiver by the Chiar’gee of any terms of th:is"Char'ge, of any consent or approval giVen '
by the Chargee under it, shall only be effective if given in writing and then only for the

- purpose and upon the terms and conditions, on which it is given.

204

It at any time any one or more of the provisions of this Charge is or becomes illegal,
: '_ invalid or unenforceable in any respect under any law of any jurisdiction, neither the -



. legality. validity and enforcéability”of the remaining provisions of this Charge nor the

legality validity or enforceability of such provision under the law of any other jurisdiction '

- shall be in any way affected or impaired as a result.

205

Any certificate or determination of the Chargee as to the amount of the Secured
- Liabilities or (without limitation) any matter provided for in this Charge shall, in the :

.- absence of manifest error, be conclusive and binding on the Chargor.

21

LAW AND JURISDICTION

 This Charge is governed by and shall he construed in ac:cordance with Eng!ash lawand .

22

the Chargee agrees to submit fo the non-exclusive jurisdiction of the English courts.

'REGISTERED TITLE

Where the Property includes any registered title the Chaﬁrgor'hereby applies to the Land
~Registrar for a restriction in the following terms to be entered on the register of the

Chargor's title to the Property:

- charge dated 25 O{L’fbhﬁj 2020 in favour of Financial Funding Limited and -
- Peter John Reginald Hepworth and Marianne Hepworth referred to in the Charges

No disposition of the registered estate by the proprietor of the registered estate is to be

registered without a written consent signed by the proprietor for the time being of the

" Register or his conveyancer.

~ IN WITNESS whereof this Charge has been executed as a deed and is intended to be and is

- delivered on the date first above written.

SIGNED and delivered as a DEED by
Tivoli Property Trading Limited

_in the presence of ﬁ( s

|
T
N.

e
8
S

Witness Signature ... o
Withess Name .. | |
Address .. @‘% o P
?mmm Q@ﬁmﬁg
kﬁ‘: 2> 9 24

0ccupatuon ......................... i

- Signed foi' and on behalf of the Chargee .. e, covionmrin it




- THE SCHEDULE
The Property . '

" The freehold property known as Tivoli House P;a.rago.n"Street Hull HU1 3PE which'_:'.
property is registered at the Land Registry under Title Number H$24424 '



