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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10633452

Charge code: 1063 3452 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th April 2017 and created by FLINTRULE (NO.1) LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 11th April 2017 .

Given at Companies House, Cardiff on 12th April 2017

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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DATELD

DEED OF RENTAL ASSIGNMENT

Assignor: Flintrule Limited and Flintrule (No.1) Limited
Borrower: Flintrule Limited and Flintrule (No.1) Limited

TMPORTANT ~ PLEASE READ THE FOLLOWING NOTE BEFORE EXECUTING THIS
DEED OF ASSIGNMENT

This Deed of Assignment is an important legal document. Nationwide strongly recommends that
‘you seek the advice of vour soliciter or oiher legal adviser before executing this Desd of
CAssignment.

'@  Nationwide will hold this Deed of Assignment as security for all your debts and other liahilities
owed to Nationwide. This includes all present and future loans or facilities Nationwide has
granted or may in the fulure grant to you

| ®  Your liabilities under this Deed of Assignment will include any Habilities owed under any
guarantee which you have given or may give to Nationwide in the future,

®  This Deed of Assignment is separate from and not limited by any other security or guarantee
' which you may have already given or may give to Mationwide in the future,

®  This Deed of Assigament contains other terms which affect you.

Dieed of Rowal Assignment
(Fobrumy
ZOL2}421 29285



THIS DEED OF ASSIGNMENT dated L5
the Assignor and NATIONWIDE BUILDING 530CIETY whose:

1 Meaning of certain words
11 Definitions

In this Deed of Assignment, unless the context otherwise requires:

Asslgner means the entities whose details appear in Part A of the Schedule, and “an Assignor®, "any
Assignor” or "the other Assigoor”, shall be refercnces to one or other of the entities, as the
context so requires;

Authority means any governmental body, agency, department or regulatory, sell regulatory or other
authority including, without limitation, local and public authorities and statutory undertakings;

Borrower means the ontities whose details appsar in Part B of the Scheduale;

Diefauli Rate means the default intersst rate specified in the Facility Letter and if there is more than one Facility
Letter and more than one default rate the different default rates shall be applied to such parts of
the Indebtadness as Nationwide shall in its absolute discretion deem appropriate;

Disposal means a sale, transfer, assignment, declaration of trust or other disposal (including by way of
lease, tenancy or loan) by a person of all or part of its assets, whether by one transaction of 4
series of transactions and whether at the same time ov over a petiod of time and "dispose” shall be
eonstruod accordingly;

Enforcement Dinte means the date on which Nationwide demands the payment ot discharge of all or any part of the
Indebtodness or, if earlier, any date on, or after, the cccurrence of an Bvent of Default;

Event of Default has the meaning given o it in the Facility Letter;

Facifity Letter means at any time the facility letter fssued by Nationwide and accepted by the Borrower in respedct
of facilities made available by Nationwide 10 the Borrower and if there 15 more than one of them,
as the context requires, means each and/or all such facility letters;

Indebtedness means all moneys, obligations and liabilities to be paid by the Assignor referred o in clause 2;

Permitted Charge means any Security Right over the Rents which has been granted or permitted to subsist with the
prior written consent of Mationwide:

Broperty means the property described in Part C of the Schedule;

Hents means all the right, title, benefit and interest {whether present or future) of the Assignor in and fo
all rent, licence fees or other sums of money now or at any Hime received or recoverable by the
Assignor from, any teramt or Hoomseo of the Property or any pant thorest includisg, without
fration, service charge aid insissnte payments (whethe wenant's tenanpy o Hoenses's
Tiognes: e eipiess, implied o by opeiation of law) dnd any other incoime in respect of the
Property whatsoever hut oxcluding any Value Added Taxon such sums; '

Security Right means any mortgage, debenture, charge (whether fixed or floating), pledge, len, hypothecation,
standard security, assignment by way of security or other security interest or arrangement of any
kind having the effect of conferring security of any kind;

Status Change means!

(a) an amalgamation of Nationwide with one or more other building societies pursuant to section
93 of the Building Societies Act 1986, or
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2.1

(b a transfer of all or substantiaily all its engagements (including all the obligations of
Mationwide under this Deed of Assignment) to another building society pursuant to section
94 of the Building Societies Act 1986, or

(¢} a transfer of the whole of Nationwide's business to a company pursuant to section 57 of the
Building Sccieties Act 1936 or

{dy an alteration in the status of Nationwide by virtue of any statute or stalutory provisions which
alters, o permits the alteration of the status of building socisties generally of building
societies which meet specified criteria to that of an institution authorised under the Financlal
Seevices and Markets Act 2000 or to a body which is reguiated on a similar basis to an
institution suthorised under the Financial Services and Markets Act 2000;

and "Sueeessor” means the resulting building society, company, institution or body;

Subsidizry shall have the meaning given to it by section 1159 of the Companies Act 2006;
Transfer has the meaning set out in clause 13.6(bY,
Transferes has the mesving set out In clause 12600}

Indebtedness secured on the Benls

frdebiednass

The Assignoy herehy covenants that it will pay to Nationwide all meneys and discharpe all obfigations and . Habilities now or
At fiiure due, owing or incurred to Nativiwide by the Assignor when the same become due Tor payment ardisthigs

whether by accelerstion or otherwise. Thi moiieys, obligations or labilities-which are due, ow ing or incurred to Nationwide
may be: '

{a} express or implied;

(b) present, future or contingant;

(¢} joint or several;

(d) incurred as principal or under a guarantes or indemnity to Nationwide;

(¢} originally owing to Nationwide or purchased or otherwise acquired by it

(f) denominated in Stetling or in any other currency; or

{g} incurred on any banking ot other account or in any other manmer whatsoever,
Oiher Habllifies
The Habilities referred to in clause 2.1 shall, without lHmitation, includs;

{a) all liabilities arising under this Deed of Assignment including withowt limitation under clause §;

{b} where this Deed of Assignment has been executed by a Partner, all of the obligations and liabilities owsd by the
Partnership to Nationwide;

{c} all liabilities under or in connection with foreign exchange fransactions, interest rate swaps and other arrangements
eatered irilo for the purpase ¢ limiting exgosure 1o fluctuations in intersst ov exchange rates; and

Taoth hefore
Faeility Letter, commnission, fées and
coiste, charges and expenses Gncludmg any inle
expeises of Matiopwide) on a full and wngualified Psdeimnity basis wihich

{d and afier judgement) to date of payment at sueh s and upon snch-terins speeifisd B the
e chiries (inchading imerest rate breakage costsyand ol fegal and allothisr
nal mansgement, moniioring or énforoement ooits, chiarges and
priary-Be dnesid by Maticele fnrelaion
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4.1

4.2

to any of the Indebtedness or any guarantee in respect of any part of the Indebtedness or otherwise in respect of the
Assignor or any guarantor of any part of the Indebtedness.

Dieed of Assignment
Assignment

The Assignor with full title guarantes as a continuing security for the payment and discharge of the Indebtedness hereby
assigng to Mationwide the Rent.

Assignment provisions

In respect of the Rents:

(a3 they are assigned absolutefy but subject to reassignment upon the Indebtedness being paid or discharged in full and
there being no future or contingent Indebtedness which may arise, whereupon Nationwide shall, at the request and

cost of the Assignor, reassign the Rents to the Assignor,

{t) Nationwide may (but shall not be obliged 1), and the Assignor shall promptly on request by Mationwide, give to
any relevant third parties such notices of assignment as Nationwide shall from time to fime require;

{c} MNationwide shall, notwithstanding the assignment, have no responsibility for the performance of the obligations of
the Borrower under any lease, agreement or contract and the Assignor shafl continue to observe and perform such
obligations and shall indemnify Nationwide against any liability for performance or breach of them; and

{d} Mationwide shall, notwithstanding the assignment, have no responsibility 1w take any steps 10 recover the Rents and
shall not be under any liability for reason of it tither baving abstéined from faking any such steps or haviay taken
any such steps.

Credit balgnces

The Assignor irrevocably and unconditionally agrees that if there shall from time to time be any credit balance on any of the

Assignors accounts with Nationwide, Nationwide shall have the absolute right to refuse to permit such credit balance to be

utilised or withdrawn by the Assignor whether in whale or in part if at that time there is outstanding any of the Indebtedness
which is due for payment.

Fupther gdvances

This Deed of Assigmment secures further advances made by Nationwide 1o the Borrower.

Obllgations in respect of the Rent
Underinkings

{a) Not dispose: not assign or dispose or purport to assign or dispose of the Rents in whole or in part or gragt, creale ov
permit to subsist any Seeurity Right {whether ranking in priovity 1o, pari passu with or subcrdinate to the seonrity

hersby created) an or agaitist the Rents or any part thereof witheut the express prior written consent of Nationwite,

{b} No indulgence: not release payment or grant time or indulgence in relation to the Renls or suffer to avise any sol-off
or pller adverse rights against fhe Rents or do or omit o do anything which may detay or prajudice e right of the
Mationwide to receive payment of the Rends,

Value Added Tax

Whilst it is acknowledged that any Value Added Tax payable on the Rents is not assigned to Wationwide, the Assignor
hereby undertakes to Nationwide that during the continuance of this security the Assignor will divect that sny such Value
Added Tax be paid to Nationwide together with the Rents and Nationwide shall forward such Value Added Tax within 21
days of receipt to the Assignor. It shall be the absolute responsibility of the Assignor to issue a receipt for such Value Added
Tax to the person who made such payment 1o Natfonwide.
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5.4

5.5

Certain powers of Natlonwide

Exciusion of LPA

Sections 93 and 103 of the Law of Property Act 1925 shall not apply to this Deed of Assignment and the security created by
it.

Redemption of Permitted Charges

At any time on or after the Enforcoment Date, or if the holders of any Permitted Charges shall sake any step to enfores them
or demand the money thereby sécuiad, Natighwide may pay off all or sy of the Pevmitted Charges and take a transfer of the
benefit of them or redeem the samie, and the moiigy so expended by Nationwide and all costs of and mneidental o the
{ransaction nzurred by Nationwide sliall bé repayable by the Assignor fo Nationwide on demand, shall constitate part of the
Indebtedness and shall bear interest at the Default Rate from the date of payment by Nationwide.

Subseguent Securify Rights

Tf Mationwide receives or has notice {actual or constructive) of any subsequent Security Right affecting the Rents or any part
of it or if the continuing nature of this Deed of Assigament is determined for any reason, Mationwide may open & ngw
account for the Assignor. I it does not do so then, unless Wationwide gives express written notice to the contrary to the
Assignor for the purposes of this Deed of Assignment, Nationwide shall nevertheless be freatad as i it had opened a now
account at the fime when it received or had such notice and as from that time all payments made by or on bohalf of the
Assignor to Nationwide shall be credited or be treated as having been credited to the new account and shall not operate to
reduce the amount due from the Assignor to Nationwide at the time when it received such notice.

Setftlement of acoounis

Mationwide may settle and pay the accounts of any peeson in whom any prior Security Right may from time to time be
vested aidd any accounts so settled and paid shall as between Nationwide and the Assignor be desmed to be properly settled
and paid and shall be binding onthe Assignor aceovdingly. The maney so expended by Natigriwide shall be repayubile by the
Assigmor to Natienwids on demand, shall congtitute. part of the Iidebredness and shall bearinierest at the Diefauli Kate from
the date of pavment by Nationwide. o

Power o remady

If the Assignor at any time defaults in complying with any of ity obligations contained in this Deed. of Assignment,
Nationwide shall, withoul prejudice to any other rights arising as a consequence of such defunll, be-ertitled (hut niek; Bouind)
to make pood such default and the Assignoe heveby irrevoeably-authoris Wationwide sid Ha employees and agents by Wiy
Vity to-do-all sugh (hings (ngluding, withont Hmitation, entering ihe Assighots property) neciisary pr desifable in
contieetion therewith,  Any moneys so expendéd by Nutionwide shall-be repryable by the Assignor o Mationwide on.
demand together with interest at the Default Rate from the date of payment by Nationwide until such repaymant, both before
and after judgement. No exercise by Mationwide of its powers under this clause 5.5 shall make it Uable {o aecount as a

mortpagee in possession,

Set-off
Set-aff

Mationwide shall, with the irrevocable authority of the Assignor and, in addition to and without prejudice to any rights
Mationwids may have whether:

{a} arising by operation of law or otherwise in consequence of the relationship between the partics fo this Deed of
Assignment; or

(&) by way of rights of general lien or sat-off or as otherwise axist,

be entitled without notice at any time and from time to time to set-off or transfer any sum or sums standing 1o the credit of
any aceount of the Assignor with Matlonwide at any of its beanches, of whatever nature and in whatever currency
dencrminuted, in o towards satisfaction of any sums due and payable from the Assignor 1o Nationwide under this Deed of
Assignment,
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6.3

7.1

8.1

1

Addiional rights

If the liability in respect of which Nationwids is exercising its rights of set-off is contingent, or not yet payable, it shall
automatically be acoelerated, and shall accordingly be due and payable, before and at the time of such set-off. If the sums
standing to the crodit of any account of the Assignor with Nationwide at any of its branches againsl which set-off Is to be
rmade are not due or matured or otherwise payable, they shall notwithstanding anything to the contrary contained in this Deed
of Assignment be deemsd already to be so for the purposes of the set-off contemplated in clause 6.1 provided that
Mationwide shall not be obliged to exercize any right given to it by clause 6.1,

Waiver

The Assignor hereby waives any right of set-off it may have from time to time in respect of the Indebtedness.

Suspense account
Suspense qecound

Any moneys teceived, recovered or realised under the powers conferred under this Deed of Assignment may, at the
discretion of Wationwide, be placed in a suspense account and kept there for so long as Nationwide thinks fit pending
application from time to time {as Nationwide shall be entitled fo do as 1t may think fit) of such moneys In or towards
discharge of the Indebledness.

Indemnitics and costs and expenses
Enforcement costs

The Assignor hereby undertakes with Nationwide to pay on demand all costs, ©
limitation, all legal and all other costs charges and expenses {including any-hiternal Management, mrontoing or enforoement
costs, charges and expenses of Nationwide) on a full and unqualified indemnity basis sich may be fwured: By Natlgawids
or by any Receiver in or incidental to the enforcement, atigimpted ehfarcenmnt, preservation or pltenpted préservation ol any
of the security created by or pursuant to this Deed of Assignmnent or any of the Rents.or tn the adminisuation and
management of the Assignor's accounts with Nationwide or i the eollection of the Indabtedness, wogether with irgerestat the

harges and expenses including, withont

Defanlt Rate from the date.on which such costs, charges or expunses arc incurred until the date of payment by the Assignor

{hth befors and after judgement). Any taxation of such costs, tharges and expenses shall be on an deishity basis.

Iudormnity from Renis

Mationwide and. any aftorney, agend or other person appoinded by Matlonwide under this. Piéwd ol Assipnment and

: nEre plavess [ench 4 “fadeinnificd Party” ) sindl be entitled 10 be fndemiiBied ot of the Rents. in
respeet of all casts, Todses, aclions; elains; swpenses, demands or labilities whither in coafeact, iom, delict er otherwise and
whether arising at common law, in equity or by statute which may be lncurred by, or made sgainst, any of them {or by or
against any manager, agent, officer or employee for whose liability, act or omission any of them may be answerable) at any
time relating to or arising divectly or indirectly out of or as a consequence of:

{a) anything done or omitied in the exercise or purported exercise of the powers contained in this Deed of Assignment;
or
(b} any breach by the Assignor of any of its obligations under this Deed of Assignment,

and the Assignor shall indemnify Natienwide against any such matters.

Power of attorney
Pawer of attorney

The Assignor by way of security hereby irrevocably appoints Mationwide and any Receiver jointly and severally 1o be iis
attorney with full power of delegation in its name and on its behalf:

F421259206-5



to sign, execute, seal, complete and defiver any document, Deed of Assignment, agreement, instruments or act
which Nationwide may require for perfecting the title of Wationwide o the Rents or for vesting the same in
Mationwide, its nominees or generally for any of the purposes set out in this Deed of Assignment;

clause 12; and

otherwise generally to sign, seal, execute and deliver all Deed of Assignment, sssurances, agreements and
documents and to do al! acts and things which may be required for the full exercise of all or any of the powers
conferred on Nationwide or a Receiver under this Deed of Assignment or which may be deemed expedient by
Nationwide or a Receiver in connection with any realisation or getting in by Nationwide of the Rents or any of them
or in connection with any other exercise of any power under this Deed of Assignment.

8.2 Ratification

The Assignor shall ratify and confirm all fransactions entered into by Mationwide any Receiver, or any defegate of
Nationwide in the exercise or purported exercise of Natfonwide's or the Receivers respective powers and ali things done by
Nationwide, such Receiver or delegate by virtue of any power of attorney given by this clause 9,

9.3 Trustoes

Diuration of power:

{8)

(&)

where the Assignor is a trustee, the power of attorney granied by this clause 9 is wranted under section 25 of the
Trostee Act 1925, is for a period of one year from the date.of this Deed of Assignment and the Assignor irrevadably
agrees to renew it (and such power of attorney shall be deemed to be renewed’ from time to time for further periods
of one year within five days of a written request from Nationwide;

for the purposes of section 25(4) of the Trustes Act 1925 Mationwide gives notice to each person falling within the
definition of the "Assignor” that:

(i} the power of attorney granted by this clause 9 comes into operation on the date of this Deed of Assignment and
lasts for one vearn

{iiy Nationwide is the donee of the power;
(i} the power is given to secure performance by the Assignor of his obligations in this Deed of Assignment; and

(ivy the trusts, powers and discretions delegated are those specified in clause 9.1,

9.4 frrevocabic

The Assignor hersl

i

vy acknowledges thal the power of attorney hereby granted to Mationwite and its delegates and substitutas

+

fe grutedd irrevocably and for value as pait of the secirily constituted by this Deed of Assigument ko seenre. the proprictay

interests of and the performancd of obligations owerl o (he respective donies wit

hin the: meaning and for the pueoses ofthe

Powers of Attorney Act 1971,

9.5 Lasiing powers of afivrney
Without prejudive to clause 9.4 where the Assignor is a truste tie power of dtforney granted by clause 9.1 is--;&ﬂdi{iﬁﬂaﬂ}f
wrinted vnder the Mental Capacity Act 2005 and is granted irrevocably and forvalue as part of the secunity consthuted by the
Deed of Assignment,

18 Contlnuing sesurity and other matiers

16.1 Confinuing security

This Dreed of Assignment and the obligations of the Assignor under this Deed of Assignment shall:

()
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{b} be in addition to, and not prejudice or affect, any present or future guarantee, indemnity, Security Right, right or
remedy held by or available to Nationwide;

............. {c)... not merge with or be.in.any way. prejudiced or affected by the existence of any such gusrantees, indemmities,

Security Rights, rights or remedies or by the same being or becoming wholly or in part veid, voidable or
unenforceabls on my ground whatsoever or by Nationwide dealing with, exchanging, refeasing, varying or failing
to perfect or enforce any of the same, or giving time for payment or indulgence or compounding with any other
perzon liable;

{d} not be discharged or affected by any failure of, or defect in, any agreement given by or on behalf of the Assignor in
vespect of any Indebtedness nor by any legal limitation in any matter in respect of any Indebtedness or by any other
fact or circumstances (whether known or not to the Assignor or Nationwide) as a result of which any Indebtedness
may be rendered illegal, void or unenforceable by Nationwide; and

{e} remain binding on the Assignor notwithstanding any amalgamation, reconstruction, reorganisation, merger, sale or
transfer by or involving Nationwide or of the assets of Nationwide and for this putpose this Teed of Assignment
and all rights conferred on Nationwide under it may be assigned or transterred by Matioawide accordingly.

102 Other secu rity

Nationwide shall not be obliged to resort to any guarantess, indemnities, Seourily Rights or other means of payment now of
hereafter hold by or available to it before enforcing this Deed of Assignment and no action taken or omitted by Wationwide in
connection with any such guarantses, indemnities, Security Rights or other means of payment shall discharge, reduce,
prejudice or affect the lability of the Assignor or the Indebtedness, nor shafl Nationwide be obliged to account for any
money or other property received or recovered in consequence of any enforcement or realisation of any such gusraniees,
indemnities, Security Rights or other means of payment.

14.3 Settleseniy conditional

Any release, discharge or settloment of the Indebtedness shall be conditional upon no security, disposition or payment to
Mationwide by the Assignor or any other person being void, set aside, reduced or ordered to bs refunded pursuant o any
enactment or law relating o liguidation, administeation or insolvency or for any other reason whatscever and if such
conidition shall not be fulfilled Mationwide shall be entitied to enforee this Deed of Assignment and adyother rights it would
have heen entitled to exercise subsequently as if such release, discharge or settlement had not occurred and any such payment
had not besn made.

i1 Partnership issues
111 Parinershin

Where more than one person comprises the Assignor and such persons are in partnership with each other amdfor other

persons {(a "Partnership” and each a "Partner”) the Asstignor represents that all the Rents belong to he Partaership. and that
the Partners have authorised the execution of this Deed of Assigoment. IE

{8} any of the Partners retires, dies or otherwise ceases to be a Pariner (" Retiring Partner”); of
{b} a new person becomes a Paringr ("New Pavtner™), ot
{} the partnership i dissolved,

the Assignor shall immediately inform Nationwide in writing, Nationwide shall have the right to veigtires and the Assignor
shall procure that a Retiving Pariner and a New Partner signs and detivers and otberwise. perfects. any decd, ashirance,
agrsement, insttument or act which Nationwide may regaire. The liability of the Partners (including the liabiley of the
Retiving Partner and a New Partner) for the Indebtedness and the validity, enforceabiliiy-and conitimiiing security oF this Dieed
of Assignment shall not be affected by the departure of 2 Refuing Parther fronn the Paiteeiship and/oe the appoininisatold
Mew Partner and/or the dissolution of the Partnership.
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12.4

122

13

13.1

13.3

135

Fuarthber assurange

Furiher aesurance

The Assignor shall if and when gt any time required by Nationwide:

{a) execute such further Security Rights and assurances in favour of Nationwide and do and deliver all such acts and
things as Nationwide shall from time to time require over or in relation fo all or any of the Rents o secure the
Indebtedness or to perfect or protect the security intended to be created by this Deed of Assignment over the Renls
or any of them; and

{by at any {ime on or after the Enforcement Diate do and execute all acts, deeds and documents which Wationwide may
then require to facilitate the realisation of the Rents,

Ceriuin documentary regitiremenis

Such further assurances shall be prepared by or on behalf of Nationwide at the expense of the Assignor and shall contain;
{a) an immediate power of sale without notice;

{b) a clause excluding section 93 of the Law of Property Act 1925 and the vesirictions contained in seclion 103 of the
Law of Property Act 1925; and

{e) such other clauses for the benefit of Mationwide as Nationwide may require,

Miscellaneous
Remedies cunuiiative

No failure or delay on the part of Nationwide to exercise any power, right or remedy shall operate or be consirued as a
waiver, Any single or any partial exercis¢ or waiver of any power, right or remedy shall not preclude its further exercise or
the exercise of any other power, right or remedy. The powers, rights and remedies provided by this Dreed of Assignment are
cumulative and are not exclusive of any powers, rights and remedies provided by law,

Prevervaiion of rights

Nationwide may, in its absolute discretion, grant time or other indulgence or make any ather arrangement, variation or
refense {the "Tolerance”) with any Assipnor andfor any person not a_party hereto or-alfecting orconcerning any such person
in respect of the Tadebietnesy o in respect of any Secarity Right or any wuarantes for the tidettedness, without in ahy sich
g prejudiclng, alTee '

: y o Dupairing the .S%ié-;witg& '_Ea;_mf:by gongiitited, o any of ihe vights, powers o remailivs of
Mationwide or theexeveise of the: same, or the Indebtedness of athier Habitity-of the-Assimnor (i the case of the Talerance
being granted to a third party) or of the other Assignor (in in the case of the Tolerance being granted to an Assignor) o
MNationwide.

Unfetiored discretion

Any liability or power which may be exercised or any determination which may be made under this Deed of Assignment by
Nationwide may be exercised or made in its absolute and unfettered diseretion and it shall not be obliged to give any reasons.

Limitation of linbifity

Where the Assignor is acting in their capacity as a trustee or trustees thelr Hability under this Deed of Assignment shali be
lirmited to the extent of the assets for the time being of the trust in respect of which they are acting as trustees,

Provivions severable
{a} Each of the provisions of this Deed of Assignment is severable and distinet from the others and if at anv time ong of

more of such provisions is or becomes invalid, fllegal or unenforceable the validity, legality and enforceability of
the remaining provisions of this Deed of Assignment shall not iy any way be affzcted or impaired thereby,
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14.1

14.2

h) If any invalid or unenforceable clause (or part of a clause) would not be invalid or unenforceable if ils drafting or
effect were modified in any way, the Assignor agrees that Nationwide can require such clause to be modified so as
to be valid and enforceable.

{c) Where more than one person comprises the Assignor and this Deed of Assignment is unenforceable or otherwise

Assignor shall not be released from their obligations under this Deed of Assignment,

Transfer of rights
{a} The Assignor may not assign or otherwise transfer any of its rights or obligations under this Deed of Assignment.
(b} Nationwide may at any time sell, assign, novate, securitise or otherwise transfer ali or any part of its v ghis or

obligations under this Deed of Assignment including, without limitation, in vonnection with a Status Change (a2
"Transfer”) o any person at any Hme including, without limitation, a Successor (a “Trausferee”). The Assignor
consents to the disclosure by Nationwide of any information and decumentation concerning the Assignor to any
prospective Transferee.

{c) Tf there is a Transfer by Nationwide the Assignor will be bound to the Transferee and the rights and obligations of
the Assignor under this Deed of Assignment will remain the same. The Transfaree will have the same powers,
rights, henefits and obligations of Nationwide to the exlent that they are sold, asgigned, novated or otherwise
transferred to the Transferee and Nationwide will be released from its obligations to the Assignor to the extent that
those obligations are assumed by the Transferee. The Assignor will enter into all documents necessary to give
effeot 1o any such Transfer.

{d} Any consents under this Deed of Assignment may be made or given in writing signed or sealed by any Successors
or Transferess of Nationwide and accordingly the Assignor hereby irvevocably appoints each Transferce of
Mationwide to be its attorney in the terms and for the purposcs set out in clause 9.

Reorganisation of Naflonwide

This Deed of Assignment shall remain binding on the Assignor notwithstanding any change in the constitution of Nationwide
or its absorption in, or amalgamation with, or the scquisition of all or part of its undertaking by any olher person, o any
reconstruction or reorganisation of any kind including, without Jimitation, any Status Change. The seaurity praited by this
Preod.of Assignment shall remain valid and effective in all respects in favour of any Transferee of Nationwide in the same
sanner o if such Transferes had been named in this Deed of Assignment as a parly instead of, or in addition to, Natiwnwide
and notwithstanding any Status Change.

Motices
Motices By Asyignor

{a} Any notice, certificate or other correspondence requived o be sent or given by the Assignor to Nationwide shall be
addressed fo Wationwide and sent by first class post to the address specified below or to such other address or for
the attention of such other person or department ag may from time fo time be notified by Nationwide 1o the
Agsignor for this purpose,

Commercial Property Financs
Mationwide Building Society
Kings Park Road

woulton Park

Morthampton

W3 6MNW

Atertion; Hoad of Commercial Property Finance
by Any such notice or other correspondence shall only be effective when actually received by Nationwide.

Nagices by Natioawide

LaRI3RIE-5



{a)

(&)

(o}

Any notice, correspondence or demand for payment by Nationwide under this Deed of Assignment shall, without
prejudice to any other effective mode of making the same, be deemed to have been properly served on the Assignor
if served on It at, or deliverad or sent by post to, the address listed below, or if the Assignor s a company ot
partnership, any.one.of its directors or on its sceretary. or delivered or sent by post to the Assignor at its reglstered
office or any of ifs principal places of business for the time being, or any other address from time fo time notified
by the Assignor to Nationwide or sent by {ax to the Assignor nsing such fax number from time to time notified by
the Assignor (o Nationwide.

Any such notice, correspondence or demand shall be deemed to have been served:
{1y if defivered by hand, at the time of day of actual delivery;
{iy if sent by fax, with a confirmed receipt of transmission from the sending machine, when transmitted; or

{it) if sent by post, at 9.00zm on the second day (not being a Saturday, Sunday or public holiday) following
the day of posting (notwithstanding that it be undelivered or returned undelivered)

and, in proving the giving of a notice such method of service shall be conclusive evidence,

Any such notice or demand or any certificate as to the amount at any time scoured by this Deed of Assignment
shall be conclusive and binding upon the Assignor if signed by an officer of Nationwide.

i5 Enterpretation

15.1 Successors and assigns

The expressions "Matonwide” and "Assignor” include, where the context admits, their respsctive successors, personal
representatives and, in the case of Mationwide, ils Transforees whether immedinte or derivative and any person with whom
Nationwide may amalgamate and shall include all Nationwide's branches from tire to time.

15.2 Constraciion of certaln terms

In this Dead of Assignment, uniess the context otherwise requires;

(a)

{b)

(¢}

(d)

{g}

the masculing, feminine or neuter gender respectively include the other genders and references o the singular
include the plursl and vice versa;

veference to {or to any specified provision of} this Deed of Assignment, the Facility Letter or any other document
shall be construed as references 1o this Deed of Assignment or Fagility Letter, that provision ot that document as in
force for the time being e as amended in aecordance with its termaior, as the case may be, with the ngrvenient of
the relevant parties and (where the consent of Nationwide is, by the terms af this Deed of Assignment or the
relevant document, requited to be obtained as a condition to such ameadment being permitted) the prior written
consent of Nationwide;

references to a person shall be construed as including references to an individual, {irm, company, body corporate,
corporation, uningorporated body of persons, Authority or partnership’ { whether or nol biving separaie [apal
personality} or any combination of the fovegoing;

references to statutory provisions or Regulations shafl be construed as references to those provisions as replaced,
amended or re-enacted from time to time and any order, instrument, regufation or bye-aw made or issued
thereunder; and

where the expression "Assiznar includes more than one person fhe expression shall include zach and all of sueh
persons as the context may poemit, and each such person shall D jointly and severally lialile under this Deed of
Assigmnent,

153 Effect as ¢ Deed of Assignment

This Deed of Assignment is intended to take effect as a Deed of Assignment notwithstanding that Nationwide may have
exequted i ynder hand only.

15.4 No resiriction on interprefation
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16.1

16.2

In construing this Deed of Assignment the interpretation of general words shall not be restricted by being preceded by words
indicating a particnlar class of acts, matters or things or by being followed by particular examples.

English Iaw

This Tteed of Assignment shall be governed by and shall be construed in accordance with English law.

Jurisdiction

The Assignor hereby irrevocably submits to the jurisdiction of the English Courts, The submission to such jurisdiction shall
not {and shall not be construsd 5o as to) linik the right of Mationwide to toke proceedings against the Assignor in any other

court of competent jurisdiction outside England, nor shall the taking of proteedings in any jurisdiction preclude the taking of
proceedings in any other jurisdiction whether concurrently or not,

¥N WITNESS of the shove this Deed of Assignment has been executed and delivered by or on behalfl of the parties on the date
stated at the beginning of this Deed of Assignment,
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Sehedule

Bary & — The Assipnor

Mame: Flintrule Limited

Company No: 03127421

Registered Office: New Burlington House, 1075 Finchley Road, London, NW11 0FU
and

MName: Flintrule (No.1; Limited

Company Mot 10633432

Registered Office: New Burlington House, 1075 Finchley Road, London, NW11 0PU

Part B — The Borroyer

Mame: Flintrule Limited

Company MNo: 03127421

Registered Office: New Burlington House, 1075 Finchley Road, London, NW11 0PU
and

Wame: Flingrule (Mo.1) Limited

Company No: 10633452

Registered Office: New Burlington Houge, 1073 Finchley Road, London, NW 110PU

Address County/Distriet/London
Borough

174 and 176 Winghester Road and Flat § Carlisle Close, Lincolnghire
Grantham NG31 ERX

Shopping Centre on the North side of Brambleside, Northamptonshire
Kettering

43 to 49 {odd) Gunnersbury Lane, London W3 8ED Ealing

B4R EHEE-5

Title Number or Root of

Title

LL69584 and LL56348
WNM1485935

NGL4AETIRY and
ME207722



| This Assignment is an important legal document. Nationwide recommends that you seek

| tha adwce of yeur seim‘t@r or cher lega‘ﬁ advzser before exacutmg this Ass;gnmem'

Executed as 2 deed by affixing

THE COMMON SEAL of

the Assignor

in the presence of:
Director 3
Diirector/Secretary 3

OR

EXECUTED 254
by the Adsignor

acting by

Diractor

Direcior/Secratary }
QR
EXBCUTFED as a Dead

in the presence off
Name of witness ..

B

Address

Coonpation

OR
SIGNED as o DEED

by the Assignor
in the presence of:

ame oF WIHRBEE L vt insiis i ne et srna s ey

Signature of WIHREES v o v e v s b T e

Address

B4E129EE-5

SIGNED a5 3 DEED

by tho Assignor

in the presence off

Mame of WHIBES v iirrieerrae i erreeanaresines

Signature of wilness.. v v

Adidress

Ky EiEE Ao raTANRIPIPIE e e Et T AT T ERD THERE 8 ¥R




g e R L B

Occupation Qcoupation i e i e 8 T R e

SIGNED forand on behalf )
of MATIONWIDE BUILDING SOCIETY 3

B4ZTA9I6-L
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DEED OF RENTAL ASSIGNMENT

Assignor: Flintrule Limited and Flintrule (No.1) Limited
Borrower: Flintrule Limited and Flintrule (No.1) Limited

 IMPORTANT — PLEASE READ THE FOLLOWING NOTE BEFORE EXECUTING THIS
DELD OF ASSIGNMENT '

This Deed of Assignmont is an bnportant legal document, Natiowwide strongly recommends that
| vou seek the advice of your solicitor or other legal adviser before executing this Deed of
Assignment,

.8 Mationwide will hold this Deed of Assignment as secutity for all vour debts and other liabilities
' gwed to Nationwide., This includes all present and future loans or facilitiss Nationwide has

granted or may in the fature grant to you.

@ Your lishilities under this Dreod of Assignment will include any liabiliies owed under any |
guarantee which you have given or may give to Nationwide in the future.

#  Thiz Deed of Assignment is separvate from and not Hmited by any other security or guaranies
which vou may have already given or may give to Nattonwide in the future,

®  This Deed of Assignment contalns other tevms which affect you,

Dzed of Rental 4
(Febrars

DT0)5421 29765



THIS DEED OF ASSIGNMENT dated L{r ﬁtg?(! ! Q‘ﬁgi}- is made BETWEEN
the Assignor and NATIONWIDE BUILDING SOCIETY whose principal office is at Nationwide House, Pipers Way, Swindon,

1.

Meaning of certain words

i Dafiniiions

Twe this Decd of Assignment, unless the context otherwise requires:

Assignor

Authority

Borrower

Default BEate

Disposal

Enforcoment Diate

Eveni of Defauit

Facility Letier

Indebiedness

Permitted Charge

Property

Rents

Security Right

Statos Change

means the entitics whose details appear in Part A of the Schedule, and "an Assignor”, "any
Assignor” or "the other Assignor”, shall be references to one or other of the entities, as the
sontext 50 requires;

means any governmental body, agency, department or regulatory, self rogulatory or other
authority {ncluding, without imitation, local and public authoritics and statutory undertakings;

means the entities whose details appear in Part B of the Schedule;

means the default intorest rate spocified in the Facility Letter and if there is more than one Facility
Letter and more than one default rate the different default vates shall be applied to such paris of
the Indebtedness as Nationwide shall in its absolute discretion deem appropriate;

means a sale, transfer, assignment, declaration of trust or other disposal (including by way of
lease, tenancy or loan} by a person of all or part of its assets, whether by one fransaction or a
series of transactions and whether at the same time or over a period of time and "dispose” shall be
construed accordingly;

means the date on which Mationwide demands the payment or discharge of all or any part of the
Indebtedness or, if earlier, any date on, or afler, the cocurrence of an Bvent of Defaull;

has the meaning given to it in the Facility Letier;

means at any time the facility letter issued by Nationwide and accepted by the Borrower in respect
of facilities made avajlable by Wationwide to the Borrower and if there is more than one of them,
as the context requires, means cach and/or all such facility letters;

means all moneys, obligations and Habilities to be paid by the Assignor referred to in clause Z;

means any Security Right over the Rents which has bsen granted or permitted to subsist with the
prior written consent of Nationwids;

means the proporiy deseribed in Part O of the Schedule;

means all the vight, title, benefit and interest (whether present or future) of the Assignor in and to
all rent, Ueence foes or other sums of money now or af any time recelved or recoverable by the
Assignor from any tenant or licensee of the Property or any part thereof including, withowt
lmitation, service charge and insurance payments {whether sush fenand's fenuney or loenseo's
licenee be express, implied or by operation of faw) and any other income in respect of the
Propovty whatsoover but excluding any Value Added Tax on such surms;

mesns any mortgage, debenture, charge (whether fixed or floating), pledge, Hon, hypothevation,
standard security, assignment by way of security or other scowrity inferes! or arrangement of any
kingd having the effect of conferring security of any kind;

THEAns

(m) an amalgamation of Matiowide with ope or wore other bullding socisties pursusnt to seetion
475 ol the Bullding Socictios Act 1986; or



{b) a transfor of all or substantially all s engagements {including all the obligations of
Mationwide under this Deed of Assignment) to another building society pursuant to section
o4 of the Building Societies Act 1986; or

3

p.

{c) a transfer of the whols of Nationwide's business to & company pursuant io section 9?@1’“ the
Building Societies Act 1986; or

{d) an altoration in the status of Nationwide by virtue of any statuie or siatytory provisions which
alters, or permits the alteration of the status of building societies generally or building
spcietios which mest specified criteria to that of an nstitution authorlsed under the Financial
Services and Markets Act 2000 or to & body which is regulated on a similar basis w0 an
institution suthorised under the Financial Services and Markets Act 2000;

and "Successor” means the resulting building soclety, company, institution or body,;

Subsidiary shall have the meaning given 1o it by section 1139 of the Companies Act 2008;
Transfer has the meaning set out in clause 13.6(b}
Transferee has the meaning set out in clause 13.6{b).

Indebiedness secured on the Renis

indabtedness

The Assignor hereby covenants that it will pay to Nationwide all moneys and discharge all obligations and liabilities now or
in the future due, owing or incurred to MNationwide by the Assignor when the same become due for payment or discharge
whether by acceleration or otherwise, The moneys, obligations or labilities which are due, owing or incurred to Nationwide
may ba;

{a) express or impliod;

(b} present, future or contingent,

{c) joint or several;

{(d) incurred as principal or under a gusranies or indsranity to Natlonwide;
fe} originally owing to Nationwide or purchased or otherwise acquired by it;
{f) denominated in Sterling or in any other currency; or

{g) incurred on any banking or other account or in any other manner whatsoever.

{hther Habilities

The Habilitics referred to in clause 2.1 shall, without Hmitation, include:

{2)

(&)

all liabilities arising under this Deed of Assignment including without Umitation under clause 8§

where this Deed of Assignment has been exscuted by a Pariner, all of the obligations and Habilities owed by the
Parinership fo Natlonwide;

all Habilities under or in connection with foreign cxchange transactions, inferest rate swaps and other armngements
enterad into for the purpose of Hmiting expoasure to flnctuations {n interest or exchange rates; and

intorest (both before and afier indgement) to date of payment at such rates and upon such terms specifisd In Ow
Facility Letter, cominission, Tees and other charges (including interest rale breakage costs) and all legal and all other
coste, charges and expenses (including any intersal management, monitoring or enforcement costs, charges amd
expenses of Nationwide) on 2 full and unquslified indemnity basis which may be incurred by Nationwide in relation



to any of the Indebtedness or any guarantee in respect of any part of the Indebledness or otherwise in respect of the
Assignor or any guarantor of any part of the Indebtedness,

Lo
-

3.2

l_.a.l
T

4.1

4.2

Deed of Assignment
Assigmment

The Assignor with full title guarantee as a continuing security for the payment and discharge of the Indebtedness hereby
assigna to Mationwide the Rent.

Assignment provisions
In respoct of the Rents:

{a) they are assigned absolutely but subject to reassignment apon the Indebtedness being paid or discharged in full and
there being no future or contingent Indebtedness which may arise, whereupon Nationwide shall, at the request and
cost of the Assignor, reassign the Rents 1o the Assignor;

{b) Nationwide may {but shall not be obliged to), and the Assignor shall prompily on request by Nationwide, give o
any relevant third parties such notices of assignment as Nationwide shall from time to time require;

{o} Nationwide shall, notwithstanding the assignment, have no responsibility for the performance of the obligations of
the Borrower under anv lease, agreement or contract and the Assignor shall continue to observe and perform such
ohligations and shall indemnify Wationwide against any Hability for performance or breach of them; and

{d) Nationwide shall, notwithstanding the assignment, have no responsibility fo take any steps to recover the Rents and
shell not he under any liability for reason of it either having abstained from taking any such steps or having taken
any such steps.

Credit balgrces

The Assignor irrevocably and unconditionally agrees that if there shall from time to time be any credit balance on any of the
Assignoss accounts with Nationwide, Nationwide shall have the absolute right to refuse to permit such credit balance to be
utilised or withdrawn by the Assignor whether in whole or in part if at that time thers is outstanding any of the Indebtedness
which is due for payment,

Further advances

This Teed of Assignment secures further advances made by Nationwide to the Borrower,

{ibligations in respect of the Rent
Underiakings

(a} Nat dispose not assign or dispose or purport to assign or dispose of the Rents in whole or in part or grant, create o1
permit to subsist any Security Right (whether ranking in priority to, pari passu with or subordinate fo the security
hereby created) om or against the Rents or any part thereof without the express priov written consent of Nationwide,

(b} No indulgence: not release payment or grant time or indulgence in refation to the Rents or suffer t0 arise any set-off
or other adverse rights against the Rents or do or omit to do anything which may defay or prejudice the right of the
Mationwids 1o receive payment of the Rents,

Value Added Tax

whilst it is ecknowledged that any Value Added Tax pavable on tho Rents is not assigned to Nationwide, the Assignor
hereby undertakes to Nationwide that during the comtinnance of this security the Assignor will direct that any such Value
Added Tax be paid (o Nationwide together with the Rents and Nationwide shall forward such Value Added Tax within 21
days of receipt to the Assignor. [t shall be the absolute responsibility of the Assignor to issue a receipt for such Yalue Adde
Tax o the person who made such pavment to Metionwide,
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Certain powers of Nationwide

5.1

53

(¥
LA

1

6.1

Fxclusion of LPA

Sections 93 and 103 of the Law of Property Act 1925 shall not apply to this Deed of Assignment and the securily created by
it.

Redemption of Permitted Charges

At any time on or after the Enforcement Date, or if the holders of any Permitted Charges shall take any step (o enforce them
or demand the money thereby secured, Nationwide may pay off all or any of the Permitted Charges and take a transfer of the
benefit of them or redeem the same, and the money so expended by Natlonwide and all costs of and incidental to the
iransaction incurred by Nationwide shall be repayable by the Assignor to Nationwide on demand, shall constitute part of the
Indebtedness and shall bear interest at the Default Rate from the date of payment by Nationwide.

Subsequent Security Rights

Tf Nationwide reccives or has notice (actual or constructive} of any subsequent Security Right affecting the Rents or any part
of it or if the continuing nature of this Deed of Assignment iz determined for any reason, Nationwide may opsn 8 new
account for the Assignor. If it does not do so then, unless Nationwide gives express written notice to the contrary to the
Assignor for the purposes of this Deed of Assignment, Nationwide shall nevertheless be treated as if it bad opened a new
account &t the time when i received or had such notice and as from thal time all payments made by or on behall of the
Assignor to Nationwide shall be credited or be treated as having been credited to the new acoount and shall oot operale to
reduce the amount due from the Assignor to Nationwide at the time when it received such notice.

Settlementt of accounis

Nationwide may settle and pay the aceounts of any person in whomt any prior Security Right may from time lo time be
vested and any accounts so settled and paid shall as between Nationwide and the Assignor be deemed to be properly seitled
and paid and shall be binding on the Assignor accordingly. The money so expended by Nationwide shall be repayable by the
Assignor to Nationwide on demand, shall constitute part of the Indebledness and shall bear interest at the Default Rate from
the date of payment by Nationwide.

Power to remedy

T the Assignor al any time defaults in complying with any of its obligations contained in this Deed of Assignment,
Nationwide shall, without prejudice to any other rights arising as a consequence of such default, be entitied (but not bound}
to make good such default and the Assignor hereby irrevouably authorises Nationwide and its employees and agents by way
of security to do all such things {including, without limitation, entering the Assignor's property} necessary or desirable in
connection thetewith, Any woneys so expended by Nationwide shall be ropayable by the Assignor to Natieawide on
demand together with interest at the Default Rate from the date of payment by Nationwide until such repayment, hoth befare
and after judgement. Mo exercise by Nationwide of Its powers under this clause 5.3 shall make it Hable to account as a
mortgages in possession.,

Seteoff

Set-aff

Natiorwide shall, with the irrevocable anthority of the Assigoor and, in addition o and without prejudice to any rights
Mationwide may have whether:

{a} arising by operation of law or otherwise in consequence of the relationship between the parties 1o this Deed of
Asgignment; or

{h by way of rights of general lien or set-0lf or as otherwise exisi,

be entitled without nofice ot any thing and from Hime 1o time W set-off or transfer any swm or sums standing o the credit of
any account of the Assignor with Natonwide at any of its branches, of whatever nature and in whatever currency
denominated, in or towards satisfaction of any sums due and pavable from the Asslgnor to Nationwide under this Deed of
Assignmont,
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6.2

Additional rights

6.3

~ll

8.1

8.2

4.1

If the liability in respect of which Nationwide is exercising iis rights of set-off is conlingent, or not yet payable, it shall
automatically be accelerated, and shall accordingly be due and payable, before and at the time of such set-off. If the sums
standing to the credit of any account of the Assignor with Nationwide at any of its branches against which set-off is to be
made are not due or matured or otherwise payable, they shall notwithstanding anything 1o the contrary contained in this Deed
of Assignment be deemed already to be so for the purposes of the set-off contemplated in clause 6.1 provided that
Nationwide shall not be obliged 1o evercise any right given to it by clamse 6.1,

Waiver

The Assignor hereby waives any right of set-off it may have from time to time in respsct of the Indebtedness.

Suspense aceount
Suspense acoount

Any moneys received, recovered or realised under the powers conferred under this Deed of Assignment may, at the
discretion of Nationwide, be placed in o suspense account and kept there for so long as Nationwide thinks fit pending
application from time to time (as Nationwide shall be entitled to do as it may think fit} of such moneys in or towards
discharge of the Indebtedness,

Indemnities and costs and expenses
Enforcement cosis

The Assignor hereby undertakes with Nationwide to pay on demand all costs, charges and cxpenses including, without
limitation, all legal and all other costs charges and expenses {including any internal management, monitoring or enforcement
costs, charges and expenses of Mationwide) on a full and unqualified indempity basis which may be incurred by Nationwide
or by any Receiver in or incidental to the enfbreement, attempted enforcement, preservation or attempted preservation of any
of the security created by or pursuant to this Deed of Assignment or any of the Rents or in the administration and
management of the Assignor's accounts with Nationwide or in the collection of the Indebtedness, together with interest at the
Ticfault Rate from the date on which such costs, charges or expenses are incwrred until the date of payment by the Assignor
{both before and after fudgement). Any taxation of such costs, charges and expenses shall be on an indemaity basis.

Indemeity from Renls

Nationwide snd any aftorney, agent or other person appointed by Nationwide under this Deed of Assignment and
Nationwide's officers and employees (each an "Indemnified Party") shall be entitled to be indemnified out of the Rents in
respect of all costs, losses, actions, claims, expenses, demands or Habilities whether in confract, fort, delict or otherwise and
whether arising af common law, n equity or by statute which may be incurred by, or made against, any of them {or by or
against any manager, agent, officer or employes for whose liability, act or omission any of them may be answerable) at any
tirne relating to or arising divectly or indivectly out of or as a consequence oft

{a} anything done or omitted in the exercise or purported exercise of the powers contained in this Deed of Assignment;
£
(b ity hreach by the Assignor of any of its obligations under this Deed of Assignment,

and the Assignor shall inderonify Nationwide against any such matters.

Power of attoruey
Power of aitorey

The Assignor by way of security hereby irrevocably appoints Nationwide and any Receiver jointly and severally to be it
attorney with full power of delegation in ils name and on ifs behalf



(a)

to sign, exscute, scal, complete and deliver any document, Deed of Assignment, agreement, instruments or act
which Mationwide may require for perfecting the fitle of Mationwide to the Rents or for vesting the same in
Mationwide, its nominess or generally for any of the purposas sgt out In this Deed of Assignmen;

(&)

(c)

clause 12; and

otherwise generally to sign, seal, exccute and defiver all Deed of Assignment, assurances, agreements and
docurnents and to do all acts and things which may be required for the full exercise of all or any of the powers
conferred on Nationwide or 2 Receiver under this Deed of Assignment or which may be deemed expedient by
Nationwide or a Recciver in conngction with any realisation or getting in by Nationwide of the Rents or any of them
or in connection with any other exercise of any power under this Deed of Assignment,

9.2 Ratification

The Assignor shall ratify and confirm all fransactions entered into by Nationwide any Receiver, or any delegate of
Nationwide in the exercise or purported exercise of Nationwide's or the Receivers respective powers and all things done by
Nationwids, such Recsiver or delegate by virtue of any power of attorney given by this clause 9.

9.3 Trustees

Daupation of powen

{a)

{b)

where the Assignor is a trustee, the power of attotney granted by this clause 9 is granted under section 25 of the
Trustee Act 1925, is for a period of one vear from the date of this Deed of Assignment and the Assignor irrevocably
agroes (o rensw it {and such power of attorney shall be deemed to be renewed) from time to time for further periods
of one vear within five days of o written request from Nationwide;

for the purposes of section 25(4) of the Trustee At 1925 Nationwide gives notive to each person falling within the
definition of the "Assignor” thal:

(i} the power of attorney granfed by this clause 9 comes into operation on the date of this Deed of Assignment and
lasts for one vear;

(i} MNationwide is the dones of the power;
{(iii} the power is given to securs performance by the Assignor of his obligations in this Deed of Assigmnent; and

{iv} the trusts, powers and discretions delegated are those specified in clause 9.1,

5.4 Freevorabie

The Assignor hereby acknowledges that the power of atlorney hereby granted to Nationwide and its delegates and substitutes
is granted frrevocably and for value as part of the security constituted by this Deed of Assignment {0 secure the propristary
interests of and the performance of obligations owed to the respective donees within the meaning and for the purposes of the
Powers of Attorney Act 1971

8.5 Lasting powers of attorney

Without prejudice to clause 9.4 where the Assignor is a trustee the power of attorney granted by clause 9.1 is additionaily
granted under the Mental Capacity Act 2005 and is granted irrevocably and for value as part of the security congtituied by the
Deed of Assignment.

i0 Continving security and othey matiers

16.1 Continuing securify

This Deed of Assignment and the obligations of the Assignor under this Deed of Assignment shall:

{a]

Bad 128765

secure the Indebtedness owing to Nationwide by the Assignor and shall be & coptinuing security notwithstanding
any paymend or scitlement of account or other matter whaisoever;



{I5} be in addition to, and not prejudice or affect, any present or future guarantes, indemmity, Security Right, right or
remedy held by or available to Nationwide;

(o not. merge . with -or be.in.any. way. prejudiced. or.affected by, the. existence of any. such. guavantees, indemnities,

Security Rights, rights or remedies or by the same being or becoming wholly or in part void, voidable or
utenforceable on any ground whatsoever or by Nationwide dealing with, exchanging, releasing, varying or failing
to perfect or enforce any of the same, or giving time for payment or induigence or compounding with any other
person liable;

{d} not be discharged or affected by any failure of, or defect in, any agreement given by or on behalf of the Assignor n
tespect of any Tndebtedness nor by any legal limitation in any matter in respect of any Indebiedness or by any other
fact or ciroumstances (whether known or not to the Assignor or Nationwide) as a result of which any Indebtedness
may be rendered illegal, vold or unenforceable by Mationwide, and

{e}) remain binding on the Assignor notwithstanding any amalgamation, reconstruction, reorganisation, merger, sale or
transfer by or involving Nationwide or of the assets of Nationwide and for this purpose this Deed of Assignment
and all rights conferred on Nationwide under it may be assigned or transferred by Nationwide accordingly.

6.2 Oiher security

Nationwide shall not be obliged to resort to any guarantess, indemnities, Security Rights or other means of payment now or
hereafter held by or available fo it before enforcing this Deed of Assignment and no action taken or omitted by Wationwide in
comnection with any such guarantees, indemnities, Security Rights or other means of payment shall discharge, reduce,
prejudice or affect the Hability of the Assignor or the Indebtedness, nor shall Nationwide be obliged to account for any
money of other property received or recovered in consequence of any enforcement or realisation of any such puarantees,
indemmnilies, Security Rights or other means of payment,

103 Seftlensenis conditional

Any releass, discharge or settlement of the Indebtedness shall be conditional upon no security, disposition or payment to
Nationwide by the Assignor or any othor person being void, set aside, reduced or ordered to be refunded pursuant to any
enactment or law relating to liquidation, administration or insolvency or for any other reason whatsoever and if such
condition shall not be falfilled Mationwide shall be entitled to enforce this Deed of Assignment and sny other rights it would
have been entitled to exercise subsequently as if such release, discharge or settlement had not occurred and any such payment
had not besn made.

i1 Partnership issues

111 Parnership

Where more than ofie person comprises the Assignor and such persons are in partnership with each other andfor other
persons (a "Partnership” and each a "Parviner”) the Assignor represents that all the Rents belong to the Parinership and that
the Partners have authorised the execution of this Deed of Assignment, I

{a) any of the Partners rotives, dies or otherwise cesses to be a Partner ("Retiving Partner™); or
" a new peraon becomes a Partuor ("New Partner™), or
{c) the partnership is dissolved,

the Assignor shall immediately inform Nationwide in writing., Nationwide shall have the right to require and the Agsignor
shall procure that a Retiving Partner and a New Partner signs and delivers and otherwise perfects any doed, assarance,
agreement, instrument or act which Nationwide may require. The Hability of the Pariners (including the Hability of the
Retiring Partner and a New Partner) for the Indebtedness and the validity, enforceability end continuing security of this Deed
of Assignment shall not be affected by the departure of 2 Retiring Partner from the Partnership andfor the appolntment of a
Mew Partner and/or the dissolution of the Parfnership.
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2.3

Further assurance

Further assurance

13

13.1

The Aszignor shall if and when at any time required by Mationwide:

(=) execuis such further Security Rights and assurances in favour of Nationwide and do and deliver all such acts and
things as Nationwide shall from time to time require over or in relation 1o all or any of the Henis to secure the
Indebtedness or to perfect or protect the securlty intended to be created by this Dreed of Assignment over the Rents
or any of them; and

{b) at any time on or after the Enforcement Date do and execute all acts, deeds ard documents which Nationwide may
then require to facilitate the realisation of the Rents.

Certain documentary reguirements

Such further assurances shali be prepared by or on behalf of Nationwide at the expenss of the Assignor and shall contain;
{a) an fmmediate power of sale without notice;

{ 5 clauge sxcluding section 83 of the Law of Property Act 1925 and the restrictions contained in section 143 of the
Law of Property Act 1925; and

{e} such other clauses for the beneflt of Nationwide as Nattonwide may require.

Miscellancous
Remedies cumulative

Wo failure or delay on the part of Nationwide to exercise any power, right or remedy shall operate or be construcd as a
waiver. Any single or any partial exercise or waiver of any power, right or remedy shall not preclude s further exercise or
the exercise of any other power, right or remedy. The powers, rights and remedies provided by this Deed of Assignment are
cumulative and are not exclusive of any powers, rights and remedies provided by law,

Preservation of rights

Nationwide may, in 1is absolute discretion, grant time or other indulgence or make any other arrangement, variation or
relzase (the "Tolerance”) with any Assignor and/or any person not a party herelo or affecting or concerning any such person
in respect of the Indebtedness or in respect of any Security Right or any guarantee for the Indebtedness, without in any such
case prejudicing, affecting or impalring the security hereby constituted, or amy of the rights, powers or romedics of
Mationwide or the exercise of the same, or the Indebtedness or other liability of the Assignor (In the case of the Tolerance
being granted to a third party) or of the other Assignor (in in the case of the Tolerance being granted to an Assignor) fo
Mationwide,

Unfettered discretion

Any Hability or power which may be exercised or any determination which may be made under this Deed of Assignment by
Nationwide may be exercised or made in its absolute and unfettered discretion and it shall not be obliged o give any reasons.

Limitation of Hability

Where the Assignor is acting in their capacity as a irusice or frustees their Hability under this Deed of Assignment shall be
firaited to the extent of the assots for the time belng of the trust in respect of which they are asting as trustees,

Provisions severable
(a) Hach of the provisions of this Deed of Assignment is severable and distinet from the others and if at any time one or

more of such provisions is or becomes invalid, iHlegal ov unenforeeable the valldity, legality and enfbrceability of
the remaining provisions of this Deed of Assignment shall not in any way be affected or impaired thereby,



(b}

{c}

Tf any invalid or unenforceable clause {or part of a clause) would not be invalid or unenforcesble if its drafting or
effect were modified in any way, the Assignor agrees that Nationwide can require such clause to be modified so as
to be valid and enforceable.

ineffoctive against one or more of the persons comprising the Assignor, the rest of the persons comprising the
Assignor shall not be released from their obligations under this Deed of Assignment.

13.6 Transfer of rights

{a)
(b}

(¢}

{(d)

The Assignor may not assign or otherwise transfer any of its rights or obligations under this Deed of Assignment,

Nationwide may at any time sell, assign, novate, securitise or otherwise transfer all or any part of its nights or
obligations under this Deed of Assignment including, without lmitation, in connection with a Status Change (a
“Transfer™) to any person at any time including, without limitation, a Successor (3 "Transferee”). The Assignor
consents to the disclosure by Nationwide of any information and documentation concerning the Assignor to any
prospective Transferee.

If there is a Transfor by Naticnwide the Assignor will be bound to the Transferse and the rights and obligations of
the Assignor under this Deed of Assignment will remain the same. The Transferce will have the same powers,
rights, benefits and obligations of Nationwide to the extent that they are sold, assigned, novated or otherwise
transferred to the Transferes and Nationwide will be released from its obligations to the Assignor to the extent that
those obligations are assumed by the Transferee. The Assignor will enter into all documents necessary to give
effect to any such Transfer,

Any consents under this Deed of Assignment may be made or given in wrifing signed or sealed by any Successors
or Transferees of Nationwide and accordingly the Assignor herchy irrevocably appoints each Transferce of
Nationwide to be {ts attorney in the terms and for the purposes set out in clause 9.

137 Reorgouisation of Natiomwide

This Deed of Assignment shall remain binding on the Assignor notwithstanding any change in the constitution of Nationwide
or its absorption in, or amalgamation with, or the acquisition of all or part of its undertaking by any other person, or any
reconstruction or reorganisation of any kind including, without limitation, any Status Change. The security granted by this
Deed of Assignment shall remain valid and effective in all respects in favour of any Transferee of Nationwide i the same
manner as if such Transferee had heen named in this Deed of Assignment as a party instead of, or in addition to, Natiomwide
and notwithstanding any Status Change.

i4 Motices

141 Mofices By Assiganor

{a)

)

Any notice, certificats or other correspondence required to be sent or given by the Assignor to Nationwide shall be
addressed to Nationwide and sent by first class post {o the address specified below or to such other address or tor
the attention of such other person or department as may from time to time be notified by Nationwide to the
Assignor for this purpose,

Cammercial Property Finance
MNationwide Building Society
Kings Park Road

Moulton Park

Morthampion

W3 ANW

Attention: Head of Commercial Property Finance

Any such notics or other correspondence shall only be effective when actually received by Nationwide,

14.2 Notices by Natimnwide
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{a)

Any notice, correspondence or demand for payment by Natlonwide under this Deed of Assignment shall, without
prajudice to any other effective mode of making the same, be deemed to have been properly served on the Assignor
if served on it at, or delivered or sent by post fo, the address listed below, or if the Assignor is a company or

(b}

(e}

partnership, any one of its directors.or on. jts-secvetary. or delivered.or sent by post to the Assignor at its registered
office or any of its principal places of business for the time being, or any other address from time to time notified
by the Assignor to Nationwide or sent by fax to the Assignor using such fax number from time fo time notified by
the Assignor to Nationwide,

Any such notice, correspondsnce or demand shali be deemed to have been served:

{1} if delivered by hand, ai the time of day of actual delivery;

{ii} if sent by fax, with a confirmed recelpt of transmission from the sending machine, when transmitted, or

{ili} if sent by post, at 9.00am on the second day (not being 3 Ssturday, Sunday or public holiday) following
the day of posting (notwithstanding that it be undelivered or returned undelivered)

and, in proving the giving of a notice such method of service shall be conclusive evidence.

Any such notice or demand or any certificaie as to the amount at any time secured by this Deed of Assignment
shall be conclusive and binding upon the Assignor if signed by an officer of Nationwide.

15 Inferpreistiion

15.1 Succassors and assigng

The expressions "Nationwide" and “Assignor” include, where the context admits, their respective successors, personal
representatives and, in the case of Nationwide, its Transferees whether immediate or derivative and any person with whom
MNatiormwide may amalgamate and shall inchide all Nationwide's branches from time to time.

15.2 Construction of certain terms

in this Deed of Assignment, unless the context otherwise requires:

{a}

()

(¢}

(4

(e}

the masculine, feminine or newter gender respectively include the other penders and references fo the singular
include the plural and vice versa;

reference to (or to any specified provision of) this Deed of Assignment, the Facility Letter or any other document
ghall be construed as references to this Deed of Assignment or Facility Letter, that provision or that document as in
force for the fime being and as amendead in acvordance with s terms or, as the case may be, with the agreement of
the relevant parties and {where the consent of Nationwide Is, by the terms of this Deed of Assignment or the
relevant document, required to be obtained s a condition to such amendment being permitied) the prior written
consent of Mationwide;

references to a person shall bs construed as including references to an individoal, firm, company, body corporate,
corparation, unincorporated body of persons, Authority or parinership (whether or not having separate fegal
nersonality) or any combination of the foregoing;

references (o statutory provisions or Regolationg shall be construed as references to those provisions as replaced,
amended or re-cnacied from time to tme and any ovder, instrument, regulation or byc-law made or lssued
thereunder; and

where the expression "Assignor” includes more than one person the exprassion shall include each and all of such
persoms as the context may permit, and cach such person shall be jointly and severally liable under this Deed of
Assignment.

15.3 Effectd ax a Deed of Asyvignment

This Desd of Asslgnment Is intended to take efftol as a Dead of Assignment notwithstanding that Nationwide may have
executed t under hand only.

i54 No restriction on Interpretuiion
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In construing this Deed of Assignment the interpretation of general words shall not be restricted by belng preceded by words
indicating a particular class of acts, matiers or things or by being foliowed by particular examples.

. ..Law....

161 Enplish law
This Deed of Assignment shall be governed by and shall be construed in accordance with Epglish law.

16,2 Jurisdiction
The Assignor hereby irrevocably submits to the jurisdiction of the English Courts, The submission to such jurisdiction shall
not (and shall not be construed so as t0) limit the right of Nationwide to take proceedings against the Assignor in any other

court of competent jurisdiction outside England, nor shall the taking of proceedings in any jurisdiction preclude the taking of
proceedings in any other jurisdiction whether concurrently or not.

TN WITNESS of the above this Deed of Assignment has been executed and delivered by or on behalf of the parties on the date
stated at the beginning of this Deed of Assignment.
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Part A —The Assignor-

Wame: Flintrule Limbted

Company No: (3127421

Registered Office: Wew Burlington House, 1075 Finchley Road, London, NW11 0PU
and

Mame: Flintrule (No.13 Limited

Company Mo: 10633432

Registered Office; New Burlingion House, 1075 Finchley Rond, London, WW11 0PU

Part B — The Borrower

Mame: Flintruls Limited

Company No: 03127421

Registerad Office: Now Burlington House, 1075 Finchley Road, London, WW11 0PU
and

Mame: Flintrule (No. 1) Limited

Company Mo: 10633452

Registered Office: Mew Burlington House, 1075 Finchley Road, London, NW11 6PU

Pard £ Property,

Address County/District/London Title MNumber or Root of
Borough Title

174 and 176 Winchester Road aud Flat | Carlisle Closs, Lincolnshire LL69584 and LL56348

Chrantham NG31 8EX

Shopping Cenire on the North side of Brambleside, Northamptonshire WN148595

Kettering

43 {0 49 {odd} Gunnershury Lane, London W3 §ED Faling MGLAGTIRY and
BHZOTTIZ
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Fxecuted as a deed by affixing

THE COMMON SEAL of
the Assignor
in the presence off
Director
Diirector/Secretary
OR
EXECUTED as a Deed
by the Assignor
acting by:
Director
Diroctor/Secretary
OR
EXECUTED as a Deed
by the Assignor acting by
Director

in the presence off

Ao O WITHBES oo iersesssssmomsiessensias s s sarsnssnps s

Signature of WHOEES v vncnmrtrimes s syoeras

Address

Uooupation

OR

SIGNED a5 2 DEED
by the Assignor
in the presence of)

Tamme 0T WIHBES L vre s imncion iriesnecorssatresinn s oo s

Fignature OF WIISER ..o rranre ey srssos v st s s s et mr v

Adddress

G405

SIGNED 23 2 DIED
by the Assignor
in the presence off

Mame of WHREEE vivirrvenas .

Eignatare of witness. ...

Address

ANER U RU T HEY R R RE R fE I PR SRR hx
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OCoUPAHON  oevserinenns v vrnes orsvns e sae s erieasenene s Cocupation
SIGNED for and on behalf ¥
of NATIONWNWIDE BUILDING SOCIETY ]

543129265




