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Registration of a Charge

Company name: THE HELPING FOUNDATION
Company number: 05070736
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Received for Electronic Filing: 06/07/201

Details of Charge

Date of creation:  29/06/2018
Charge code: 0507 0736 0032
Persons entitled: HSBC BANK PLC

Brief description:. THE FREEHOLD PROPERTY KNOWN AS THE HOTEL BALTIC RIVERSIDE,
SOUTH SHORE ROAD, GATESHEAD REGISTERED AT THE LAND
REGISTRY WITH TITLE NUMBE TY493939.

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 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.
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Certified by: GATELEY PLC
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5070736

Charge code: 0507 0736 0032

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 29th June 2018 and created by THE HELPING
FOUNDATION was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 6th July 2018 .

Given at Companies House, Cardiff on 10th July 2018

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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" THIRD PARTY LEGAL CHARGE ..
. relatingto
- The Hotel Baltic Riverside, South Shore
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L H_SBC. Bank p!c'. :

264945744



._ Clause ................... . ) . '. - ) Page .......

1. DEFINITIONS AND INTERPRETATION =~ B
3 NATUREOFSECURTY. RS

o GR-ANTO_F-S'EQ'U'RITY' PRSI S R

5 - REPRESENTATIONS . S
| ':_-é-  GENERAL UNDERTAKINGS o B B - - R
7 FURTHERASSURANCE g
8 ENFORCEMENT SR S 7
”_9' ﬁ _R_EGE{VE#- B L ) R o e NEEEE s :
4o .P-cﬁ_w_ERs'oEREC'EI-'_\'/'ER;, BT BN 5
11 APPROPRIATIONGFRECEPTS . 1o
120 SETOFF oy
13 ' c.u.fF{RENCYQ-oN'_VEE;.SI_'QN_._ o e e o
14 - NEWAC:CGUNT' e S - 11 o
15 DELEGATION AND APPOINTMENT OF ATTORNEYS B
_ 1@5. | . REDEMPTION OF PRIOR SEGURITY INTERESTS . | '. - e
i ._ .-F\‘ELEA.SES”' e = o ”
18 CONTINUNGSECURITY o 13
19 THRDPARTYPROTECTION 1
21 CALCULATIONS ANDCERTFICATES -~ -~ -~ -~ e
22 PARTIALINVALDTY B 1
: 23 REMEDIESANDWAWVERS o B DI | 14
24 AMENDMENTS AND WANVERS . o _' '114:
25 -_  TRANSFER AND c‘o-N.#l'D-ENTIrAL_J;TY"_ AR e _ 14
26 ":INCON_SISTENQ‘{.' e _ POE B 15
27 counteRPARTS I s
28 L NGTeES - _ ) : . | .._15

29. . GOVERNINGLAW o e



300 ENFORCEMENT 6

. THE SCHEDULE - THE PROPERTY . AT



THIS DEED is made on

L BETWEEN:

Sy

2y

2018

~THE HELPING FOUNDATHON a oompany moorporated and registered under the laws. of Englend

- and ‘Wales with registered number 05070736 whose regletered office is at- 59 Krngs Road,

Prestwich, Manchester, M25 0LQ (the Chargor] and ..

HSBC BANK PLC {the "Lender”)

ITis AG REED as follows

oAt

Deéfinitions

~in'this Deed:

‘Affiliate” .

“Authorisations”

- "Borrowers"

“Faci lity Ag reement’

"Hedging Agreement’

“Holding Company"

. _' "Interest.R-ate"_' :

_liLand|(

M ease’

"Legal Reservations”

DEFINFIIONS AND INTERPRETATION

means a Subeadlary of a company a . Holdlng Company of that

E company grany cther Subeldlary ofthat Holding Company

mieans an authonsatron consent approval resolutlon Ilcence,-
exemptlon fi llng notarlsatlon or reglstratlon :

- means Gateshead Jl Estatee NO‘I Ltd, a company mcorporated' 3 .

and registered under the laws of England g Wales “with
registéred number 11179912 whose registered office is at Flat 1.,
Allanadale Courl, Waterpark Road, Salford, Manchester M7 4JN -

and Gateshead J| Estates NOZ. Ltd, a company incorporated and .

registered ‘under the: laws of England and Wales with registered |
number 11179885 whose ragistered office is at Flat 1 Allanadale.
Court, Waterpark Road, Salford, Manchester M7 4JN

“meanis the LIBOR term loan facility-agreement datéd on or about-

the date hereof between the Borrowers and the Lender (as may be

varied; reetated supplemented andlor amended from time to firme - - '

3 _-means any. master agreement oonflrmatlon schedule of other :
agreement éntered into or to be entered into by any Borrower to
. which the Lender is the counterparty for the- purpoee of hedglng
irterest rate liabilities andfor any exchange rate or. other risks in

relation to all or part.of the Sesured’ L|ab1||tles and shall include all

trades conducted thereunder
- ha-s- the me'anlng glven i s‘e-c-tlon 1159 of'thé Companies Act 2006

'means the rate of mterest payable on any fac:lllty secured by the
- Security : .

-~ has the meenlng gwen to thet term in-section 205(1) of the Law of
-Property Aet: 1925 but for: these purposes "Land" excludesr

heritable property situated in Scotland _

meang ‘any Ieeee' underlease; teriancy, licence or other right of
oceupation: to which the Property is from time to time subject

©together with any related -guarantee or other security for- the. - .
‘performance of the lessae’s obligations -

has the meaning given to it in t_nej_Fa-cmty_ Agreement



"Property" means all the Land specified in the e_ch*e'dure‘(The-Pfoperty)f '

''''''''''''''''''''' . means a receiver andior manager of any or all of the Chargors-' '

: ‘Receiver”
e assets eppornted by:the Lender under the Security -

"Secired Liabilities”™

" 'Security Interest”

. "Subsidiary’"

means: aIl riories from time-to time due of owrng and atl other‘-

actual o contrngent liabilities from time to time: incurred by the
Baorrowers: te the Lender (mclud[ng any under any Hedging-

o Agreement)
' ”éeehrity"'. means the Securlty tnterests created or rntended to be created by
oF pursuant tothis Deed . S
- "Security Assets”’ means: all the Chargors assets whrch are from fime to trme the. -

subject of Securlty

means a mortgage charge aesrgnment pledge lign, standard.

- security, ‘assignation or othér security interest securing any -
- obligation’ of any .person or @ny other agreement oF arrangement_ '

havrng a srmrlar effect

has the m_eening; given in section 1159 of the Companies ‘Act 2006
"-"'Tr'ust" N - means the trust for th'e Gnargor'as d‘.ee'lered 'i'n_'t:_he Tfu_st_ E')e__ed'-' _
 "TrustDeed" means the trust deed: dated ‘on or around the date ‘of this Deed
: made between (1) the Trustee and (2) the. Chargor tr respect of
the Property .
C Trustes " means Welling Properties Ltd. {'co‘rnpany utiser 10107311 j whose -
o registered office is at 1 Allanadale Court Waterperk Road, Salford,
_ Mancheeter United Krngdom M7 4N '
“1:2. " Construstion

| 121 Unless & ccntrery rndrcatren appears any referenee in thrs Deed to

(@) "‘assets includes present and future: propertres revenies and Tights: ef every.
R descrrptron . :
by the Lender" shall be construad to include rts successors in trtle permrtted

- ‘assigns and. perrnrtted transferees;

} ('c_)' g drsposa!' meludes a Iease !rcence transfer sele or other drsposef of any S
- Kind; : _ _ _ .
{t_:_l:). " "includes” ar. "."incliuding"ish:‘e_r_l'l_ be read and constred as including the phrase

" Mwithout limitation™;

C{e} . this "Deed" orany other agreement or instrument is a reference to this Deed, or
' ' other agreement of instrument as amended, supplemented, extended, restatad,

‘novated ' and/or replaced. i any menner from ~ time. to - time  (however

fundamentally and even if any of the same increases the Borrower's obllgatrons_

- or provides: for further advances); :

Ty _a provision of Ie'w is & r_e:feﬁre.nce-tp' that p;ro'visien as amended or re-enacted;

Mg} thesingular includes the plural and vice versa; -



C(hy - anyLand includes:

---------- ) caleranypartofit
"""" i) o all burtdtngs fixtures tlnctddrng trade ﬂxtures} ft‘tttﬂgs and fixed piant-
- ormachinery at any timé gn that property .
iy Al easements serwtudes nghts and agreements |n respect of that
. T property
(v '. "all rents from and proceeds of sale ofthat property, and
vy ._'-the benefit of all covenants grven i respect of that property

122 _ _When any. prows:on of this - Deed refers to-an approval of consent by the Lender that'. :
- provision shall ‘be construed 50 as to require that consent or. approval o be-given in
_writtng S . : _ .

i _Where sny of the- Chargor or- the Borrowers nelude two or more entmes a reference to .
' ‘the Chargor shail.mean to each. ofthe’ entlties severalty as well gs-all of the entities Jointhy.

124 -:Where any of the' Chargor orthe Borrowers area naturat person references to |ts and 't
shall be read end oonstrued as references to "his"and *him' of ‘her"as eppllcable

1,'2.5 . 'References to clauses and paragraphs are 1o he construed unless othervwse stated asl
R references {0 ctauses ang. paragraphs of this Desd; . :

' 1..2.6 - Clause headtngs are: for ease of- reference only and shatl not affect the constructlon of
" this Deed.

CoM2T7 '.Def ned terms in the: Facmty Agreement shall carrythe satne meanlng in this Deed uniess
otherwise defined herein or the context otherwrse requ1res . '

28 the Lender reasonably consu:ters that an amaunt: pald by the Chargor under this Deed'_
- or the Borrower is capable. of being avoided or otherwise set aside on the- bankruptey, - .
. liguidation or administration of the Chargor ot the Borrower, then that amourit shell not be.
oonsfdered to have been wrevocably parcl for the purposes of this Deed. :

13 Third party rights

. 'Onty a Receiver has any rights underthe Contracts (nghts of Third Pames} Act 1999 to enforce or'
- enjoy the benefit of any terim of thig Deer:t

o 1.4 - Law of Property {M:sceltaneous Prowstons} Act 1989

CThe. terms- of all. other documents entered ifito. between the Chargor and the . Lender are’
incorporated in this Deed fo the extent. reqmred to ensure that any disposition of the Property
contained in this Deed is a valid disposition: in accordance with section 213 of the Law of Froperty.
(Mlscettaneous Provisions) Act 1988, ' : : : '

e 15 _ .Detwery
' The: parttes mtend this Deed to be dalivered-on the ﬁrst date spectfled an:page. 1 of thls Deed and’ -

. that this document shali take effect as a deed netwnhstandung the fact that the Lender may onty '
execute this document under ha nd



16 PROPERTY HELD ON TRUST
164 The Property is held by the Trustee irf trust for the Chargor whrch is & non- exempt charrty"
{registered charity number 1104484), but this charge is not one falling within. section’
124(9) of the Charities Agt 2011 so that the. restnctrene on-dispositions - |mpesect by _
" sections 124 of that Act apply to the Property S o
1[6;2. R The drreetore of the Chargor belng the persene who have the general cantrol and '
. management of its administration certify that they have power under the provisions
- establishing. the charity and regulatsng its purposes and administration to effect this
‘charge and that they have ¢btained and considered the advice referred to ity section
124(2) bt the Charities Act 2011 and complied with the requrrements of section 124(2} of
the Act so far a8 iy applicable: .
2 Fu‘rth.er adirances

" This Deed is made te secure any further advances or other facrlrtres but it does not create any.
" .eb[rgatlen on: the Lender tomake any further advances or make other facilities available:

- T NATU-RE OF _SECURITY
31 - Nature o'f'se'curit'y'
Ali- Securrty and dreposrtrons created or made by or pursuarat to this Deed are creafed or made rn '-
_Tavour of the Lender with-full title guarantee in accordance with the Law of Property (Mrecellaneeus- .
. Provrelons) Act 1994 as-security for the drscharge of the Secured Liabilities: . '
R Trust

If of to the extent that fer eny reason the ess:gnment or charglng of any Secunty Asset s
© prohibited, the Charger shall:’ . :

321 hold it on trust for the Lender as securrty for the payment and drscharge of the Secured
- Llabrlrtres and : : : : -

322 take ‘stich steps as the Lender may requrre to remove the. 1mped1ment te asergnment or"
. charging it. :

4 GRANT OF SECURITY
41 - Charges
The Chargor 'charges" and agrees to charde in favour of the Lender:

R by way of fi rst equitable charge all the Chargors present and fiture r]ght title and rnterest' .
: in-or.to ’me Property and.

412 'by way of frrst frxed charge ef ‘che Chargor s ‘nterest rn

' : (a') _ . all licences to enter upon or use Iand and the beneﬁt ef eil ether agreements'.' "~
' ' relatmg te the Property; . : _ . '

{b) the benefrt of any rental deposrt given or. charged to the Charger by any
T ocoupier of the Property, and . L

- {c] ~the proc.e:_eds- of sale of_all Preperty;- '



443 by way of first fixed charge’ (msofar as not mortgaged by Clause4.1.1 or charged by

_______ CClause 4.1.2):
@ all present and: future: rents and other sums due to the Chargor Gider any
' " Lease; . . .
- (b) ' all plant and machlnery ahd the beneﬂt of all contracts llcenoes and werranttes:' .

retatmg fo: the Same.
42 .S'ecu'rity'a“ssignments

421 "The Chargor assgns and agrees to. ‘assign: absotutely {sub}ect 1o & prowso Yor
: reassignment on the irrevocable dlscherge in:full of the Secured Ltabllrtles)

Cfa) o all ofits presént znd fiture ngsht title and interest in and to the Trust Deed'

By . sums. WhICh shall from time to time become payable to the Chargor by the
Trustee or other\mse under the Trust Deed or any provision. of it and :

Ay, - allof |ts present and future nght titte and mterest ansmg out of or in connectzon o
' _wnth any breach or defautt by the Trustee. of or under any of the terms ar
- obi tgatlons of the: Trust Deaed, . _
422 | To the extent that: any nght referfed to in Clause 4.2 1 is not as.mgnable the ssagnment_f' '
' which that ¢lause. purports to. effect shall ‘operate as- an assigniment of all the Chargors.
present-and future nghts and claims to sny proceeds of- sush rights. J
43 Notice of Security.

_ The Chargor must 1mmedtately give nottce of the grant of the Secunty to the Trustee and sha[l -
procure that the Trustee aoknowledges such notice in wntlng

4.4 Preservatton of asséts
The Léndar is not obliged to take any steps necessary to. preserve any of the: Chargors aesets to '
“enforce any term of any cenfract or to. make any enqutnes S to the nature or sufftmency of: any '
payment received by it pursuant te this Deed. :
45, o leated Recourse
Notwithstanding any other provuston of this Deed the rrabrllty of the Chargor urider thIS Deed is
flimited o the proceeds of realisation of its. beneficial interest in the Property and the Trust Deed
from time to time and .sugh ltabtllty wilt only be satisfied by the proceeds of -sals, disposal or .
realtsa’non of its beneficial mterest in the F’roperty and ftsinterest in the Trist. :
B 'REPRESENTATEONS
" B1. - General

| CThe Chargor makes the representattons end warranties set ot in thts Clause 5 {Represenfatrons]-
to the Lender on the date of th|s Deed and oneach day. the Secured Ltabrllttes are outstandmg

52 Stats

_ it is a |m|ted lighility - corporatlon duly lncorporated and valldly EX]Stlng under tne law” of |ts-'..
jurisdiction of |ncorporat|on . .



5.3 'Birndingsebiigetions-

531 its obi rgatrons in this Deed are Iegal valid, brndrng and enforceable oblrgatrone (Subjeot'
' to the Legal Resaervations). . _

b3z 'The Securrty Interests whrch thrs Deed purporte to create are valid and effectrve and are
© . 'not liable to ‘be avoided or ctherwise set aside on its bankruptcy, Irqurdatron death ar
'. admrnrstratron isubject o the Legal Reservatrons)
54 Non-conflict with other obllgatrnns

-The entry into and" perforrnanoe by the Chargor of |ts obngatrons under thrs Deed and the grantrng'
of the Sactiity do not and’ wrll not conflict with: . . o

'.-5.'4.-1' o -_any-]aw or regu_tatl_o.n applr-eable_to.-rt,-_
542 . {ifthe Chargor is ot a-n-indr\tiduar) its constitutional documents; or
5437 ‘any agreement of ingtrument brndrng upon the Chargor ar any of its aesets or constrtute a
. default - or- termrnatron event [however deeerrbed) under any. such agreément or.-
metrument . oo AT
55 _ Power and authorlty
) 551 -~ The Charger has the power to- anter rnto perfonn and delrver and have: taken aII'.:
~ . necessary action to authorise its: entw into; performance and delwery of ‘this Deed and-
the grant ofthe Securtty ' .
5592 - No limiton the Chargore powers will be exceeded asa reeult ofthe grant ofthe Secunty
] 56 - Valldlty and admussnblllty in evidence
All Authorisations’ requrred or.desirable to enable it Iawfully to enter rnte and eompty wrth its
. obligations under this Deed and to grant. thie Security have been obtained or etfected and are in full .
: force and effect. :
57 _'Sol\re'n“cy-
Asat the date of thrs Deed it is. able to neeat its debte as they fall due and g not deemed unable to ﬁ
- pay tts debts within the meaning of section 123 of the tneotvency Act 1986 or any analogous.
- provision in any rélevant Jurrsdrctren _ . :
58 Security
581 No eebu‘my Interest exists over the' Security Assets other than as permitted iby- this 'D-e'e'd
:5':'8.2- o 'The Securrty hae or will have first rankrng priority-and it is not SUbJECt to- any priot: ranktng
or pan passy rankrng Seourrty |nterest . . =
5B3 The Chargorls the eoie benefrcral owner of the Securlty Assets

: 5',9'-__' Centre of main mterest anid establashmenis

. For the purposes of The Councrl of the European Unron Regulatron Mo. 1348i2000 on Ineolvency _
. Proceedings {the "Regulatlon") the Chargor's "centre: of main inferest* {as that tetm ig used in
Article 3(1) of the Regulation) is situated in. England and Wales dnd #t has no “establ;shmenf (as :
: that term is used in Article 2(h) of the: Regulatron} inany-other jurisdiction:. . '



510" Trust Deed

5101 . The Chargor is entitied under the Trust Deed and in law to create seturity over the Trust
- Deed in the mannef set out in-this Deed. .

5102 The Trust: Deed is capable of belng charged {6 the Lender
.6 GENERAL UNDERTAKINGS |
_ 6.1 j 2 Nfegt-ati\'re 'pfedge

The Chargor shall niot create or permt to subelst any Secunty Interest- over the Securrty Aeeets_
~ without the consent of the Lender .

B2 No dusposals '
UnIese the Lender consents the: Chargor shall ot make any dreposa[ of any Seeurtty Aesets
7. FURTHER ASSURANCE |

: The Chargor shall at its: owin expense ensure any documents are executed and any acts and thmgs :
. are done ‘which the Lender may reasonably requnre from time to tnme for: '

' FL glvmg eh‘ect.to perf.ect!ng o-r-prote.ctm-g the Seourlty_;
72 o __faCIlttatll“lg the reallsatlon of any Securlty Asset
- _ ?';5'3'_ -_'-facrhtattng the exercrse of all- powere authont;es and d|scret|ons veeted |n the Lender ar

- inany Receiver, of

74 -'perfectmg any Secunty oVer any scsets acqulred by the Charger after the date of this
Deed.. : o _ _ . . L :
8 ENFORI'CEM.ENT |
o g1 - .Remedymg defaults |

' The Lender or a Reeewer may (but is not obllged to} take any action to remedy a fallure by the
Chargor to dbeerve and perform the:-provisions of thrs Deed at the Chargdre cost.

87 Timmg of enforcement
| 821 ._ T’he"Secured'Liab.i]iti:eS'a're déermed to hiave become due on the date of'-this'lf)e'ed-.

: §22 Subject to any grace or etandsh!t period set out inand in acoordance wrth the Facrhty '
Agraement; the Security shall become enforceable on the earlier of: L

' (a) o the d-ate'th-e Lend'er deman.ds repa-yment of'any of the Seeur;e.d ':L;iebi'lit'ies;.
'_(b.)_' : the date of-an EVent of Drefault thati is contmumg
.(‘?) - the date the Chargor breaches a prowsron of this Deed or & Borrower hreachee' B

any document evidencing the facilities to which the Secured Llabrlmes relate; and
(d) - the Chargor's request.

823 Neather sectlon 93(1) hor sectlon 103 of the Law of F’mperty Act: 1925 shall apply to thls.
. Deed. :



83 . Powers of the Le‘hder

831 Atany time.after the Securrty becormes enforceable or if requested by the Chargor the:
- Lender may without feirther fofice: (untess required by law);

: (a)_'-- ' _'appomt any: person (or persons) to be & ret;elvef receiver and marrager or
- -administrative: receiver of all or any part.of the Securrty Agsets and/for of the
“income of the Seourity Assefs;. and/or :

I {c) 'appolnt o] 8 app[y for the apporntment of any ‘pérson - @s the Chargors. :
o admrmstrator(rfthe Chargor is a comparty); and/or

ey exercise “all or any of the powers conferred. on’ mortgageee by the Law of -
" Property Act 1925 (as amended or extended by this Deed) and/or all of any of
the powers which are conferred by this Deed on a Receiver, in-sach case
without: first appointing a. Receiver or- notwrthstandmg the appolntment of any
- Reseiver. .

832 The I_ender is not entitled to’ appomt a Reeelver in respect of any: Seeurlty Assete whmh -
' Clare! subject ta Securrty which (as created) was a floating .charge solely by reason of a -

‘moratorium being .obtained under Schedule: A1 to the Insalvency Act ’1986 or anythmg :
dene with a vi ew te obtalmng such a moratorium,

a4 'No ilablhty
" Neither the 'Le'nder nor any Receiver shall be iieble a8 a rhertgagee m possession or atherwise to .
account in relation o' the Security Assets for any loss on realisation or for any other default or
amission. . No exercise of the right in: Clause 8.1 {Remedymg defaults) shalf renderthe Lenderor a :
' Recerver a ‘mortgagee in possesereh
4 RECEWER
g1 R'e'mcsv;a'l and replacement
The Lender may from time to time remove any Raveiver appornted by it (subject in the case of an
- administrative receivership, to section 45 of the Ifisolvency Act 1986) and, whenever it may deem
appropriate, may appoint a new Recerver in the plage’ of any Recerver whoee apporntment has
terminated. _ .
gz Multiblenecervers' '
If at. any time there is more tharn one Receiver of all or any part of the: Secunty Aseete and/or the‘ '
~ income of the Security Assets-each Receiver shall have power to-actindividually {unless otherwrse
. stated in the appomtment document;. '
9.3 . -Remuneratro-n
‘Any. Receiver shall be entltled ta. rem uneratron for hrs services at'a’ rate to-be frxed by agreement: '
between fifm and the Lender {of failing stich agraement; to be t"xed by the Lender) and: secﬂon-'
. 109(8) ofthe:- Law of Property Act 1925 shall not apply
8.4 Payment by Receiver .

j Only momes actually pald by | Rece:ver o the Lender in relatlen to the Secured Lrabrlrtles shall be
_capable of being applied by the Lender in drscharge of the Secured i_rabrhtres ' '

95 o Chargors agent

_'Any Receiver shall be the Chargers agent and the Charger shiall (SUbjeCt to the Comipanies Act _
---2608 and the tnsolvency Act 1986) be solely reeponsrble for hIS aots and defaults -and. for the



_payment of his remuneration. The Lender shall rot incur any liability {either to the Chargor or fo
-any other person) by reasorn of the appointment of a Receiver of for any othar reason.

40 POWERS OF RECEIVER |
: 1'0_:1'- ‘General powers
ANy Re_ceive'r shafi have:

10,41 _ 'aII the pcwers whrch are conferred by the Law of Property Act: 1925 on- mortgagees in
- . possession and.receivers appointed under that Act but without the- restrictions contained
. invsections 103 or 109(1) of that Act o

A0 '-(whether or not bie- s an admrnrstratwe recerver} all the powers whrch are I|sted in
: _schedule 1:ofthe Insolvency Act 1986; and :

10143 all powers WhiCh are conferred by any other law confernng pOWer Gn recervers _
102 Additional powers

n, addrtron to. the powers referred to rn Clause 101 (Generef powers) a Reoerver shall have the
followirig powars! : : . _

.'10._2.-1 to teke possessren of collect and getin alt or any part of the- Sec:unty Assets andfor
- incomein respect of which he was appornted :

_1:'0_.2:.2' 1o manage the Secu r|ty Assets as he thrnks i t

1023 “to'sell or cencur i setlrng leasing: or otherwrse drsposmg of aII or any part of the Secunty'
" Assets in respect of which he was appointed without the need to observe the restrictions
imposed by secfion 103 of the Law of Property Act 1925, and, without limitation:

'(a)f. . . _frxtures may be severed and sold separately from the F’roperty contarmng them '
_-without the Chargers consent; .

b)) - the consrderatron for any’ stich transaction iy oonsrst of cash debentures or'. .
- other obligations, shares,; stock or other valuable: consrderatron(and the amaurit’
of such. consideration ‘may be. dependent upon profrt or turnover or be-
determined by a thrrd party: and .

- (jc); E _'any such consideration may be peyable ina [ump s or by lnstalments spread 3
' over sueh penod as he thinks fit;

1024 to alter |mprove develop! complete censtruct medrfy, refurbish or reparr any burldrng or
" Iand and fo abanden, compléte or undertake or concur in the completion o undertaking
" with or witholit modrfrcatron) of ‘ahy project in- which the Chargor was- concerned: or
Jriterested before  his apporntment (being & project for the- alteration; improvement,
. developmanit,” completren construction modrfrcetion returbrshment or reparr of any
burldrng or landy; Ce :

10.25 . to carry ot any sale. lease of, ‘other drsposat ef all or any part of the Security Assets by
: conveying, transferring, assigning or leasing the same in‘the Chargor's name and, for that -
. purpese; to enter into covenants and other contractual obhgatmns in the- Chargors niame
and so.as to bind it;- o

- 10:26 - to take any such proceedrngs i the. Chargers name as he shall think fit in reepec:t of the
.- Security Assets andfor income in. ‘respect of which ha ‘was appornted {including
proceedings for recovery cf rent or ether rnomes in arrears’ at- the date. of his
: appomtment} : : :



1027 fo enter into ar. make any such’ agreement arrangement Or' compromrse as he shall thlnk
f|t .

Sl '_-1'0..'2...83 to rnsure andto’ renew any msurancee ifi reepect of the SE:CUI?’IW Assets as he shall thmki :
: fit (or as the Lender shall drrect) : .

10.2.8 - to appomt and employ such managere offtcers and workmen ‘and engege such -
' . profeesrenal advisers in respect of the Security Assets as:He shall thirk fit (including,
without prejudice: fo' the generalrty of the foregoing power, to emptoy any firm, partner :
' company or cther eritity with wh:ch he is associatedy; .

- 0210t

: (a) - grve valrd recerpts for all monres and ta do all euch other thrngs as may seem to
‘him to be incidental or condusive to any other power vestéd in him or necessary' _
Cor desrrable for the realisation of any- Secunty Agset;
by _' -exercrse in relation: to each Seount;rr Asset all such powers and rrghts as he's
. would be capable of exercising. if he were the absolute beneficial owner of the
Securtty Aesets and . o
(6§ usethe C-h.arge-rs na_m;e f'o"r any of tfie above purposes.

103 Limitation

1031 The: Lender may it the mstrument by whlch a Recerver is appornted I|m|t the powere of o
the Regeiver, . - '

‘t032 _' The Recerver shall be under no duty o the Chargor to exercise any pewer he Ey: have-'
: and shall not incur any liability to the Chargor either by virtug of the exercise of: such'
_ _' powers or.by virtue of a faillre to exercise such poware
1. APPROPRIATION OF RECEIPTS
AT .'iApp!icaltion
_1'1.1‘1- Subject to' Clause 1.2 {Suspensé. accolint), any foniss Tecsived by the Lender i
- respect -of the Security (subject to the payment. of any clairis . having’ priciity to the
- Security; but in-substitution for section 109(8) of the Law of Property Act 1925) shall be -
o applred in thefottowrng arder of priority:

{a). |n drschargrng the remuneratron of any Recelver and all ceete eharges and-
expenses ofand incidental 1o his ar her appointmant;

.(b'.) |_n-p_r _tc_sw_ards: p_aymen-t; c_):r'dts'-ct;arge of the Secured Liabiltties; and
{c) in 'p‘aym-'e-nt of the_ .s'u:r'ptuﬁs (i-'fény} to the .Gnarg'or ar et'her'ﬁperson' entitled fo it
‘tt.‘l:;2’ The Lender may. apply sums receivad towards the payment or drscharge of the Secured
' Lizkilitiss in reduction of any part of the Secured Liabilities in any. order or manner as it
thinks fit. The Lender mey override any appropnatron made by the Chargor :

BT Suspenseaccount

Any monies received by the: Lertder orany Recerver may be p[aced ifan Interest bearrng suspensa =
ar securltres realised accoiunt and kept there forso Iong as the Lender considers prudent '

1



12 SET-OFF

f21 - The Lender may (but shall not be oblrged to} set off any dbhgatlon which is due- and payable by the
Charger and unpaid or any contingent obligation from the Chargor against ariy obligation (whether
or not matured) owed by the Lender to the Chargor, regardless of the place of payment bookrng
brarich or currericy of either obligafion. . o

. .' 1220 e gither oblrgatron is R zqurdated Gr unascertarned the Lender may set off ifi an amount eetlmated '_ :
o o byitia goad faith to be the amount of that obllgatron '

13, "CURRENCYCONVERSION

- Al r'nonies received of held by the Lender or any Recéiver urider this Deed may be converted from.
their existing currency into. such other currency as. the Lender or the Receiver considers hecessary’
ot desirable to cover the obligations. and liabilities comprised in. the Secured Lrabrlrtlee in.that other .

: eurrency atthe Lehders spot rate: of exchange

4. NEWACCOUNT |

-If the Lender receivas or re deemed fo be affected by notlce {whether actual or cenetructlve) of any
subsequent Security Interést: affecting some or all of the Seeurrty Assets or their proceeds of sale,
then the Lender may open a new account for the Chargor. If it does not do so, it shall- neve!thelese L
 betreated as if it had done so at the time wheh it received, or was deemed to have received, the
_‘notice.  As from that time, any. payment made to the Lender for the Chargor's aceount shall be. -
credited {orbe treated as havi ng been sredited) to the new ‘aceount and shall riot operate to reduce -
‘the -amotint forwhich the Securlty apphes o . .

5. DELEGATION AND APPOINTMENT OF ATTORNEYS
151 - Delegation .

1511 The Lender may delegate o any: person or pereons all or any of the powers authontres :
- and discretions which are exercisable under this Deed. A delegation may be miade in any
- manner (including by power of attorney) in-and on. any terms (lncludmg power to sub-
_ delegate) which the Lerider thiriks fit. .

1612 'The Lender shall not be liable -or responsible ! to the Chargor fof any Ioee or damage_'
. arising from-any ‘act, defauit, OmlSSIOh or. mreodnduct on the part of any of its: delegates ar
Csub- delegatee

. 152 'Attorneys

1:5'._2.1__ By way’ of eecunty, the- Charger rrrevecably appelnts the Lender every Recerver and -
- every delegate or sub-delegate appointsd under Ciauee 151 (Delegatron) separately to - -
~ be ity attgrney on its behalf, in its name; -

-(_'a_). .'..'-3to execute and do any doeurnents acts and thlngs which the Chargdr is
' requlred to execute ahd do under this Deed or any other document relatrng te '
- the Setured Liabilifies; and- - N '

e __to execute and do any doouments acte and thlngs whrch any attorney may '
: . deem proper er desirabie’in exercising any powers, authorities and discretions
“conferred by this Deed, any othier document relating to the Secured Lrabrlrtres or
by law on'the Lender or any Receiver: .

1522 The Chargor ratifies.and conflrms anything whlch any of.its attorneys dees if the prdper- :

and fawful exercise ar purported exercise of all or any of the powers, authorities and
discretions referred to'in this: Clause 15 2 (Attomeys) o

1.



16, REDEMPTION OF PRIOR SECURITY INTERESTS |

181 Redemption o S o S

The Lender may at any time redeem; o procure the transfer ta it of, any prror Sec:urrty Interest over
" any Security Assets at the Chargors cost. .

1682 'Costs of redemptlo-n :

- Al pringipal monles mtereet coets charges and expenses incurred . in and  incidental to any '
-redemptlon of transfer under Clause 16.1 (Redemption) shall be paid by the: Chargor on demand,
in each case together witht Interest calculated in'the rmanner referred to in Clause 20 {Indemnities).

' 17 RELEASES
171 _'Rel-eeses-eonditionel '

A7 'Any release, settlement drscharge re-assrgnment alg arrangement i reepec:t of the_ :
Security (in this Clause 17 (Releases) a "release”) made by the Lender on the faith of
. .any assurance, security or payment shall be conditional on that assurance, security or
o payment not being avoided, reduced, clawed back or ordered to be reperd under any law
_'-relatlng to’ llqu1dat|oh bankruptcy or |nec:ll\rer*leyr : '

12 o f any aval danoe reduotlon or clawback oceurs or any order is mede as referred to in.
. Clause 17.1.1, “then the release shall Have no effect and shall riot prejudice the Lender's N
- rightto enforce the Security in respect of the Secured Liabilities. . As between the: Chargor
and the Lende!, the Seourrty shall (notwithstanding - the releeee) be deemeéd to have-
remained at-all-times. In effect and' held by the. Lender as seourlty for the Secured
Liabilities.- .

172 : Retentlon

' "‘l? 2 1 If'and for so long as’ any assurance, security or payment as'is mentroned irt Clauee 171
R {Réfeases condltlonal) remains in the. reasonable opiriion of the Lender susceptible of .
" being avoided, reduced, clawed back or ordered to be repaid under any law relating to
liquidation, benkruptcy or ingolvericy, the Lender may in-its absolute discretion retair ail
- or part of the Security. and other rfghts under- this Deed =8 seourlty for the Secured
- Liabilities afterthey have been paid and discharged i full

17.22 1t 'et'_a_n'y time whil'e-alllor pa-rt' of the Lendar's rights under this Deed are so 'retein'ed' |

' {el ' _oan applrcetron is rnade to a cornpetent court fer a wrncllng up o bankruptcy
" order fo Be made in respect of the Chargor .
() stepsare taken to wind the Chargo-r.up'-or.m'eke t.he'Ch'ergor'bankrupt"
) ! an eppllcatlon i mede tora oompetent court for an admrnrstratlon order to be .

made in respect of the Chargor

(] “anotice of interition to SppaInE N administrator to the Chargor is filed at court:
(e} - the appointment ot an administrator to the 'Gh'argdr ees étrect

then the Lender may continue to retaln all &r pert of lte rlghts under thls Deed for any
. further periad as the Lender may reaeonably determlne : B .



18, - CONTINUING SECURITY

. "18,1: - Con'tinuing-security e

The Security is continuing eecunty and shall secure the ultimate balance of the Secured Llabmtlee
: notwnhstandrng : .

{811 rntermedrate payment of dlecharge of the whole or part of the Secured Liabilities:

' _#8._-1’.2 the Chargore deeth bankruptcy, llqu|datrcn er other tncapacr’cy cr eny change i its:
- .- constitution, name or style :

- 18'.'11.3:' any change in the Lenders ccnetrtutrcn hatme or style its absorptron ifi or amalgamatlcn '
: with any other person or the acqursrtlcn of all or part of its undertakmg by any other -
person, or. o
1814 any other event, rn3after er_thing,- o
182 . Additional to other nghts

- The Security is in “addition: to (end shall not merge wrth otherwrse prejudice or affect or -be '_ '
prejudiced or affected - by) any othar remedy, guarantee, indemnity, Security Interest or other right-
which may be or have besn created- (by the Chargor or otherwise} in favour of the - Lender, -
~ Accordingly, the Charger's I|ab|hty under this Deed shall fot be prejudrced or affected by, and this
-Deed may be enforced notwnhstandrng .

1821 _ 'the'e_xi_stenoe' o-r"i'h-\ara;lidify o_f altor any -c;f thes.e.righ-te-' or-

1822 at any tume the Lender exchangrng, releasrng‘ varylng, abetalnrng from perfectrng or
-enfarcing or otherwree dealing or omitting to-deal with-all or any of those rights: :

49 THIRD PARTY PROTECTION

.No purchaeer mcrtgegee of ether person dealmg wrth the Lender or & Recewer shall be
concerred: : : :

' :*fQ.*r o endjuire whéther any of the Secured Lrabmtlee have become due or payable or remaln-'
IR unpad orundrecharged . -

92 whethier the power whick: the Lender or Recerver is purportmg to exermse has become-
' exercisable; or- - L .
183 tosee to the application of anyﬁm'en:ey_peid to the Le'n_der- artoa R'e'e'e_'i'\rer.
30 INDEMNITIES -
Subject to claise 4.5 (Limited Recourse) the Cherger agreee tc fully rndemmfy the Lender and any
_Recerver {fand in-the case. of legal costs and expenses oh & solicitor and own ' client basis) an
demarnd ggainst all Irabrlmes losses, olaims, actions, damagee costs and expenses incurred by,

made 6r brought egamst the Lender oF Recelver {cr any manager or agent appcrnted by the Lender
of Recerver) ' _ . _ _ _

201 as'a result of the: Chargcrs fallure to perforrn any of ifs cbllgatrcne under this Deed;

. 202 inthe exercise {or purpor‘ced exercrse) of any of the pewere or other nghts ccnferred by :
this Deed: i :
. 203 |n respect of eny coets chargee ar expeneee lncurred in ccnnec‘non with Clausg: 13_ .

' (Curren ey ConverSrcn)

1 3 :



“20:4 inrespéct of the redemption of any prior Security Interest over any Securlty Asset under_
Clause 18 (Redemptron of Prror Security interestsy _ . .

205 as a result of the Chargors breaeh of eny current ar other GbligatIOrt ar matter reratrng to
~ the Prcperty or

208 rn-respect-.’ofa‘ny eth‘er 'm-attéere-r’th-ifn'g’d-ene’.or' omitted relating te’the Security Assets,

togethier in each case with interest at the Intereet Rate calculated on a darly basis from the dete itis'
“incurred or. tecomes payable fo ffie Lender or the- Recewer until the date’ of payment whether
. before arafter.any 3udgment :

21, CALCULATIONS AND CERTIFICATES

. Any certificate of or determrnatron b the Lender specrfyrng the amount Df the Secured LJabllrtres 18, .
in the absence of mamt‘est error; conclusive gvidende agarnst the Chargor of the: matters towhich it -
relates. _ _ S

22 PARTIAL INVALIDITY

All the provisions of this Deed are severab!e -and distinct from one another and it at any time any
prowslon is or becormes illegal, invaid or unenforceable in anhy respect under’ any lawof any
jurisdiction, neither the Iegalrty, valrdrty or enforceability of any of the remaining. provisians rior the -
legatity, validity or enforceabrlrty of such- provreron under the Iaw of any other jurrsdrctron w:li in any
way be affected or.impaired: . h

93 REMEDIES AND WAIVERS
" No farlure ta’ exercise nor any de!ay in exercrerng any rrght or remedy under thrs Deed agarnet the L
Charger shall operate ‘as a Waiver, nor shall any single or partial exercise of any right or remedy

- prevent any further or other éxércise, or the éxerdise of any other right or remedy. The rights and
: remedres provided are cumulatrve and Hot: exclusrve of any rights or remedies provrded by law. . '

24, AM ENDMENTS AND WAIVERS
Any provision of this Deed may be amended. ohly if: the Chargor and the. Lender egree it wrrtrng:'
and any breach of this Deed may be waived béfore or aftér it occurs onfy if the Lender 8o agrees’in
writing: A waiver given or consent granted by the Lender under this.Deed will be effective only if
grven in writing and then only ir the instance and for the purpose for which it is given.
25 TRANSFER AND CONFIDENTIALITY
551 Transfer.
"25..1..1’._' .The- Lender may aselgn and/or transfer its - rrghts and eblrgatrohs under thrs Deed to '
-angther bank or financial insttution or trust, fiind or ‘sther “entity which is regulartyf
engaged in or established for the purposes of making, purehasmg of -nvesting in loans
: eecurrtlee ar other financial assets, .
2512 The Lender must provide the Chargor with written notrce net less than 10 Busmeee Days_ '
_ -before it makes -any assignment or transfer Unfess the assignment or transfer is to-an’
- Affillate of the t_ender or at any tire whilst an Event of Default is contrnurng

'25;1?'-_3:. ‘The. Chargor may not asergn any of its rights or transfer eny of its: nghte or. obirgahons. :
.. underthis Deed. .

252 C‘bnfidentraltty

_ The Lendet may disclose to:-

14,



2521 dny transferee or potential transferee;

R 2522 any assignes or p'et-e'hti'a'l-a'eei'gnee" oy

: '2-5_'2.'3_- any person wrth (or through) whom it enters-into. {or may potentrally arnter mto}, wheather -
o directty or i ndrreetly any sub- partrorpatron in relation to or incliding the Liabilities:

9524 any ratrnge agency, |

'2'-5,-"2..5-- any of the officars, drreetore emp!oyees profeesronal advrsers audrters partners and'
. representatives of the persons referred to in Clausés 25.2.1 to 25.2.4; :

2526 'any of its Aff hates and any of rts or therr offrcers drrectors employees professrenal
" advisers, audrtcrs partners and repreeentatr\res

2527 an-y-_person-_to whom é'nfprm:ati.ori _is-requi‘red' or requested to be disclosed by any court of a
competent jurisdiction - of any. governmental, banking, taxation- or other ‘regulatory -
- -authority or similar body, the rules. of any relevant stock exchange or pursuant to any
'appllcable law or regulatron _ . .

2528 'any person to whom: mformatron is required to be drsclosed in connectron \mth -and for the
. ‘purposes of, any Irtrgatron arbitration, administrative or other mvest:gatrons preceedrnge' s
er drsputes and :

o 2-5'.2.9.- .any' ins_'urane'e. c_omp'_a'n;y o.r-_undenvritere i refation to t'he 'ins‘ura‘nce of the Prt)pe'rti-es- o

© such confidential mformetron as: the Lender ehall conseder appropnate rf in retatron to Clause
2521 to-252.3 (rnolusrve) and Clause 2525 above, the person to whom the confidential
information is to be given has entered into a Confidentiality Agreertient except that there shall be
no requrrements for a Confidentiality Agreement if the recrprent is 2 -professional adviser. and is

- subject to profeseional obtigationis to maintain the confrdentralrty of the confidential information orig.

. otherwise bolnd by requirements’ of confidentiality in' refation to the confrdentral information they‘
recelve .

%6 INCONSISTENGY
The Chargor ghal! be entrtled to rely on c!ause 35 4 of ths Facrlrty Agreement as. rf it were d . -
" Borrower. . _ :
27, co-uNTERPAR'Ts '

' This Deed. may be executed i any number of counterparte all ef whrch teken together shall
constitute one and the- same rnstrument and:any party may enter into this Deed by executrng a-

counterpart
28, NOTICES -
281 . Communications in writing :

"Any communrcatrpn to be made under GF iR connectron with thrs Deed shall be made in wrrtrng |n_ . '
the English Ianguage and unless’ other\mse stated must be made by Ietter .

282" Addresses .
- The ‘Lender may deliver any communrcatron dooument ar notice to the Chargor relatrng to. thrs_-
Deed to its regrstered office; to any addrees to which a notice under any Tacility retatrng ta:the

Secured Liabilities might be sent of any additional address the Chargor. may net;fy to the Lender by
not- Iaes than five busrness days notrce

15



283 Delivery

28.3.1 _Any commuinicatior: or docunient made or delivered by one person to ancther under or i
. conrection with this Deed will only be effective when it has been left at the relevant
. address or five bisiness days after being deposrted in the post, postage prepaid, in an

E envelope addressed to it atthat address :

2832 Any communication or ddcument to be made or delivered to the Lender will be effactive
only when actually received by the Lender and then only if it is expressly marked for the
-~ attention of the department or officer identified with Lender's sigrature below for- any
‘substitute department or officer as the Lender shall specify for'this purpose)

29, 'GOVEF&NING LAW

'-Thls Deed ancl any non contractual obllgatrons arlsrng out of orin connectlon with it are governed A
" by. Engllsh Taw. o
30 ENFORCEMENT |

304 Jurisdiction

3011 . The courts of England have excluswe jUFISdICtIOI!"l to settle any. dlspute arising out of arin
' connection . with' this ' Deed {lncludlng disputes regarding the existence, validity or
termination of this Deed, the Security Interests intended to. be ¢reated by it or any non- .

contractual. obllgatlons ansrng out of orin connectlon Wlth ity {a "Dlspute") '

3012 The Chargor agrees: that the. courts of England are the most approprlate and convenlent__
: - eours: to settle Dlsputes and-agcordingly it will not argue ta'the contrary :

3013  This Clause 30 1 is: for the benefit of the Lender: only. The Lender may take proceedmgs. _
T : -relattng to & Dlspute in"any other courts with jUFlSdICtIDr‘i To the extent allowed by law
the Lender may take concurrent proceedmgs in: any number of Jurisdrctlons

IN WITNESS whereof the Chargor has executed thls Déed as a deed the year and date appearing-on the
first page of it '

18



THE SCHEDULE

................. _.THEPRGPERTY o ) REREEEEE

The freehold property |. _ o _
 known. as' The = Hotel Tyne and Wear Gateshead

| Baltic Riverside; South DR o -
Shore Rodd, Gateshead ' '

TY493939
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CEXECUTION PAGE

“THE CHARGOR

EXECUTED asa DEED by 1L (A!gﬁ and

M&i“ﬁ N!é:,. o acling as’ signature.
directors and chanmblu trustess of THE HELPING -

FOUNDATION . . - - _ ?ﬁ’ﬁ. W

prmt Hame

.. Director”

Director

51gnat iy

&V} 3'7u7 [t )7[@’/\{

" print nane

. THE LENDER

SIGNED for ard on betialfof . . §
HSBC BANK PLC. - PR oy

Communications to the Lendsrare to be delivered o

- Addréss for Service: HSBC Bank F’Ic London: Commerclal Bankmg Centre Level 6 ?'I Queen thor[a
- Street, London EC4V 4AY United: ngdom

For the Attention of Jamie Soott |
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