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Title information document

This document has been issued following a change to
the register. It has been supplied for information only.
It should not be sent to Land Registry in connection
with any subsequent application.

Attached is an official copy of the register showing the entries
subsisting following the recent completion of the application to
change the register.

Please note: The attached official copy shows the state of the
individual register of litle as at the date and time stated on it.

If in future you wish to apply for an official copy of the register or the
title plan, please apply using form OC1 (available from our website,
any Land Registry local office and law stationers). A fee is payable

for each copy issued.

If you have any queries, or you require this correspondence in an
alternative format, please contact us at the address shown, quoting
the title number shown on the top of the official copy.

Important information about the address for service

If we need to write lo an owner, chargee or other party who has an
interest noted on the register, we will write to them at the address
shown on the register. We will also use this address if we need to
issue any formal notice to an owner or other party as a result of an
application being made. Notices are often sent as a measure to
safeguard against fraud. It is important that this address is correct
and up to date. If it is not you may not receive our letter or notice
and could suffer a loss as a resuit.

You can have up to three addresses for service noted on the
register. At least one of these must be a postal address, whether or
not in the United Kingdom; the other two may be a DX address, a
UK or overseas postal address or an email address.

Please let us know at once of any changes to an address for
service.



Public Guide 2 — Keeping your address for service up to date
explains how to do this. You can view or download copies of this
guide from our website at www.landregistry.gov.uk in English and
Welsh or obtain a copy of it free of charge from any Customer
Support - telephone 0844 892 1111 (0844 892 1122 for a Welsh-
speaking service) from Monday to Friday between 8am and 6pm.



Land Registry

Ofﬁci al copy Title number AGL16462  Edition date 19.01.2010

Of re Ister Of — This official copy shows the entries in the register of title on
19 January 2010 at 09:59:22.
. — This date must be quoted as the "search from date" in any
tltle official search application based on this copy.

— The date at the beginning of an entry is the date on which
the entry was made in the register.

— |ssued on 19 January 2010.

— Under s.67 of the Land Registration Act 2002, this copy is
admissible in evidence to the same extent as the original.

— For information about the register of title see Land Registry
website www.landregistry.gov.uk or Land Registry Public
Guide 1 - A guide to the information we keep and how you
can obtain it.

— This title is dealt with by Land Registry Wales Office.

A: Property register

This register describes the land and estate comprised in the title.

HOUNSLOW

1 (07.08.1930) The Freehold land shown edged with red on the plan of the
above Title filed at the Registry and being 230 Staines Road, Hounslow (TW3
3LR) .

2 The land has the benefit of but is subject to rights as mentioned in the

Transfer dated the 6th of March 1931 referred to in the Charges Register.

B: Proprietorship register
This register specifies the class of title and identifies the owner. It contains any
entries that affect the right of disposal.

Title absolute

1 (19.01.2010) PROPRIETOR: MAJID ALIMADADIAN, ELHAM AL IMADADIAN and BEHNAZ
ALIMADADIAN as Trustees of Tile land Executive Pension Scheme of 15 Addison
Crescent, London W14 B8JR.

2 {(19.01.2010) The price stated to have been paid on 9 January 2010 was
£300,000.
3 (19.01.2010) RESTRICTION: No disposition by a sole proprietor of the

registered estate (except a trust corporation) under which capital money
arises is to be registered unless authorised by an order of the court.

4 (19.01.2010) RESTRICTION: No disposition by the proprietors of the
registered estate is to be registered unless one or more of them makes a
statutory declaration or statement of truth, or their conveyancer gives a
certificate, that the disposition is in accordance with the Trust Deed
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Title number AGL16462

B: Proprietorship register continued

dated 18 March 2008 and the Scheme Rules mentioned therein relating to the
Tile Land Executive Pension Scheme or some variation thereof referred to in
the declaration, statement or certificate.

C: Charges register
This register contains any charges and other matters that affect the land.

1 A Transfer of the land in this title dated 6 March 1931 made between (1)
Edgar Franklin Curtiss and (2) Henry Daniel Sanders containsg restrictive
covenants.

NOTE: Copy filed under P80199.

End of register
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Land Registry

OfflCl a| COPQ Title number NGL152607  Edition date 12.01.2010

of I'e lster Of — This official copy shows the entries in the register of title on
12 January 2010 at 12:29:48.
. — This date must be quoted as the "search from date" in any
t| tle official search application based on this copy.

— The date at the beginning of an entry is the date on which
the entry was made in the register.

— Issued on 12 January 2010.

— Under s.67 of the Land Registration Act 2002, this copy is
admissible in evidence to the same extent as the original.

— For information about the register of title see Land Registry
website www.landregistry.gov.uk or Land Registry Public
Guide 7 - A guide to the information we keep and how you
can obtain it.

— This title is dealt with by Land Registry Birkenhead Office.

A: Property register

This register describes the land and estate comprised in the title.

HAMMERSMITH AND FULHAM

1 (11.02.1931) The Freehold land shown edged with red on the plan of the
above Title filed at the Registry and being 8 Netherwood Road, London (W14
0BJ) .

2 The land has the benefit of the following rights granted by a Transfer of

the land in this title dated 7 August 1970 made between (1) Lexon
Properties Limited and (2) Torstar Properties Limited:-

"together with a right of way in common with all others now or hereafter
entitled to the like right for the purchaser and the occupiers lessees and
other the owners for the time being of the premises hereby transferred at
all times to pass and repass from Netherwood Road to the rear of the
premises hereby transferred over and along the passageway and yard leading
from Netherwood Road to the rear of the said premises the Purchaser paying
from time to time a fair contribution to the cost of repairing and
maintaining the said passageway and yard (such contributions to be settled
in the event of any dispute by the Vendors Surveyor whose decision shall be
final and binding). Provided that the right-of-way hereby granted shall
be so used as not to cause any nuisance or annoyance to any person nor
shall any goods or other article or thing be left or stored in the said
passageway and yard or any part thereof"
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Title number NGL152607

B: Proprietorship register

This register specifies the class of title and identifies the owner. It contains any
entries that affect the right of disposal.

Title absolute

1

(12.01.2010) PROPRIETOR: MAJID ALIMADADIAN, ELHAM ALIMADADIAN and BEHNAZ
ALIMADADIAN as Trustees of Tile Land Executive Pension Scheme of 15 Addison
Crescent, London W4 8JR.

of indemnity in respect thereof.

(12.01.2010) The price stated to have been paid on 9 January 2010 was
£430,000.

(12.01.2010) RESTRICTION: No disposition by a sole proprietor of the
registered estate (except a trust corporation) under which capital money
arises is to be registered unless authorised by an order of the court.

(12.01.2010) RESTRICTION: No disposition by the proprietors of the
registered estate is to be registered unless they make a statutory
declaration, or their conveyancer gives a certificate, that the disposition
is in accordance with the Trust Deed dated 18 March 2008 and the Scheme

C: Charges register
This register contains any charges and other matters that affect the land.

1

The land is subject to the following covenants (so far as they relate
thereto and are capable of being enforced) which are contained in a
Conveyance dated 14 June 1876 made between (1) Osborne Edward Dawson
(Vendor) and (2) Richard Lawrence Cosh (Purchaser) of (a) firstly the
passage between 10 and 12 Netherwood Road and (b) secondly 6, 8 an 10
Netherwood Road and land and buildings behind same.

"The Purchaser doth hereby for himself his heirs executors administrators
and assigns covenant with the Vendor his heirs executors and administrators

Tavern, Public house or permit the same to be licensed for the sale of
wines, spirits, beer, ale, porter or other exciseable liquors whatsoever
and will not use or suffer to be used the said hereditaments and premises
Oor any part thereof as a place of worship or public entertainment or
amusement or for a lunatic asylum or for any purpose which may be noisome
noxious or offensive or to the injury of the Vendor or the neighbourhood
And further that he the Purchaser his heirs or assigns shall not nor will
erect or make any erection or building whatever on or projecting over the
said piece of land or ground hereditaments and premises firstly
hereinbefore described without the license and consent in writing of the
Vendor his heirs or assigns and will not without the like license and
consent use the said lastly hereinbefore mentioned piece of ground
otherwise than as a passage leading only to the back of the premises
secondly hereinbefore described."

(27.08.1996) The parts of the land affected thereby are subject to the

leases set out in the schedule of leases hereto. ‘
The leases grant and reserve easements as therein mentioned.
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~+ Title number NGL152607

C: Charges register continued
Schedule of notices of leases

Registration date Property description Date of lease Lessee's title
and plan ref, and term
1 27.08.1996 Second Floor Flat 16.08.1996 BGL17572
125 years from
24.6.1996
2 17.09.1996 First Floor Flat 06.09.1996 BGL17843
125 years from
24.6.1996

End of register
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DATED SM\ A M 2013

MAJID ALIMADADIAN, ELHAM
ALIMADADIAN AND BEHNAZ
ALIMADADUN AS TRUSTEES OF THE
TILELAND EXECUTIVE PENSION
SCHEME

AND

MAJID ALIMADADIAN TRADING AS
THE KENSINGTON ORTHODONTIC
CLINIC

LEASE
Relating to
Ground Floor and Basement 8 Netherwood
Road, London W14 8BJ



Schedule 1A to the Land Registration (Amendment)(No. 2) Rules 2005

LR1 Date of Lease:

S M

LR2 Title Number:
LR2.1 Landlord's title number(s) NGL152607
LR2.2 Other title numbers
None

LR3 Parties to this lease: Landlord: MAJID ALIMADADIAN,
ELHAM ALIMADADIAN AND BEHNAZ
ALIMADADIAN AS TRUSTEES OF
THE TILELAND EXECUTIVE PENSION
SCHEME of 15 Addison Crescent London W14 8§J R
Tenant. MAJID ALIMADADIAN Trading As THE
KENSINGTON ORTHODONTIC CLINIC
of
Ground Floor and Basement § Netherwood Road
London Wi4 OBJ
Other parties

LR4 Property: In the case of a conflict between this clause and the

remainder of this lease then, for the purposes of
registration, this clause shall prevail

Defined in the Lease as the Property

LRS Prescribed statements etc.

LRS5.1  Statements prescribed under Rules
179 (dispositions in favour of a charity), 180
(dispositions by a charity) or 196 (leases under the
Leasehold Reform, Housing & Urban Development Act
1993) of the Land Registration Rules 2003

None

LRS.2 This lease is made under, or by reference to,
provisions of’

None

LR6 Term for which
the Property is leased:

Three years from 5 April 2013

LR7 Premium:

None




Prohibitions
disposing

LRS§
or restrictions  on
of this lease:

The Lease contains a provision that prohibits or restricts
dispositions

LR9 Rights of acquisition etc:

LR9.1 Tenant's contractual rights to renew this lease, to
acquire the reversion or another lease of the Property, or to
acquire an interest in other land - None

LR9.2 Tenant's covenant to (or offer to) surrender this lease -
None

LR9.3 Landlord's contractual rights to acquire this lease -
None

LRI0  Restrictive covenants
given in this lease by
the Landlord in respect of

land other than the Property:

None

LRI | Easements:

LRI 1.1 Easements granted by this lease for the benefit of the
Property - The easements specified in clause 3 of the
Lease

LRI'1.2 Easements granted or reserved by this lease over
the Property for the benefit of other property -The
easements specified in clause 4 of the Lease

LRI2  Estate rent
charge burdening the Property:

None

LRI3 Application for standard
form of restriction:

None

LRI4  Declaration of
where there is more than one
person comprising the Tenant:

trust

Not applicable




THIS LEASE is dated
HM Land Registry:-
Landlord Title number: NGIL.152607

Administrative area: London Borough of Hammersmith & Fulham

PARTIES

(1) MA JED ALIMADADIAN, ELHAM ALIMADADIAN AND BEHNAZ
ALIMADADIAN AS TRUSTEES OF THE TILELAND EXECUTIVE
PENSION SCHEME of 15 Addison Crescent London W14 8JR (Landlord).

?) MAJID ALIMADADIAN Trading As THE
KENSINGTON
ORTHODENTIC CLINIC of Ground Floor and Basement 8 Netherwood
Road London W14 OBJ (Tenant).

AGREED TERMS

I. INTERPRETATION

1.1 The definitions and rules of interpretation set out in this clause apply to this
lease.

Annual Rent: rent at the rate of £28,000.00 (Twenty Eight Thousand Pounds)
and thereafter as revised pursuant to clause 6 of this lease.

Building: 8 Netherwood Road London W14 OBJ for the
purpose  of identification only shown edged red on Plan I.

Default Interest Rate: four percentage points above the Interest Rate.
Insurance Rent: the aggregate in each year of:

(@  the Tenant's Proportion of 50% of the gross cost of the premium
before any discount or commissjon for:

(i) the insurance of the Building for its full reinstatement cost
(taking inflation of building costs into account) against loss or
damage by or in consequence of the Insured Risks, including
costs of demolition, site clearance, site protection and
shoring-up, professionals' and statutory fees and incidental
expenses, the cost of any work which may be required under
any law.

(ii) public liability insurance;

®  50% of the gross cost of the premium before any discount or
commission for insurance for loss of Annual Rent from the Property
for three years; and

(©  50% ofany insurance premium tax payable on the above.
3



Insured Risks: means fire, explosion, lightning, earthquake, storm, flood,
bursting and overflowing of water tanks, apparatus or pipes, impact by aircraft
and articles dropped from them, impact by vehicles, riot, civil commotion,
subsidence, land slip and heave and any other risks against which the Landlord
decides to insure against from time to time.

Interest Rate: interest at the base lending rate from time to time of Royal Bank
of Scotland pic, or if that base lending rate stops being used or published then at
a comparable commercial rate reasonably determined by the Landlord.

Landlord's Surveyor: the surveyor being a member of the Royal Institution of
Chartered Surveyors for the time being acting on behalf of Landlord including
any surveyor in the employ of the Landlord or of any company associated with
the Landlord.

Permitted Use: offices within Use Class DI of the Town and Country Planning
(Use Classes) Order 1987 as at the date this lease is granted for the use of
Orthodontic practice.

Permitted Part: Ground and Basement Floors of the Building.
Plan 1: the site plan and location plan of the Building attached to this Lease.
Plan 2: the floor plans of the Property attached to this Lease.

Property: the Ground Floor and Basement F loor of the Building (the floor
plans of which are shown edged red on Plan 2 including the stairwel] and
including;:

(a) the floor and ceiling finishes (but not any other part) of the floor
slabs and ceiling slabs that bound the Property

(b) the inner half severed medially of the internal non-load bearing
walls that divide the Property from the Building

(© the doors and windows and door and window frames at the Property
d) all additions and improvements to the Property

(e all Landlord's fixtures and fittings and fixtures of every kind which
shall from time to time be in or upon the Property (whether
originally fixed or fastened to or upon the Property or otherwise)
except any such fixtures installed by the Tenant that can be
removed from the Property without defacing the Property

® all pipes that are in or on and that exclusively serve the Property
and

(® The boilers and any other equipment or apparatus (for air-cooling,
extraction or otherwise) that is in or on or that exclusively serves
the Property

Rent Commencement Date: 5% April 2013
Rent Payment Dates: 25 March, 24 June, 29 September and 25 December.

Review Date:
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14

15

16

1.7

18

Service Charge: 50% of the Service Costs.

Service Charge Year: is the annual accounting period relating to the Services
and the Service Costs beginning on 24 June in each year during the term.

Service Costs: the costs listed in clause 7.2.

Service Media: all media for the supply or removal of heat electricity, gas,
water, sewage, energy, telecommunications, data and al] other services and
utilities and all structures, machinery and equipment ancillary to those media.

Services: the services listed in clause 7.1.
Tenant's Proportion: 50% of the total attributable to the Property

Term: a term of 5 years beginning on 5 April 2008 and including the date of
this lease and ending on and including 4 April 2013

VAT: value added tax chargeable under the Value Added Tax Act 1994 or any
similar replacement or additional tax.

1954 Act: Landlord and Tenant Act 1954.

A reference to this Lease, except a reference to the date of this lease or to the
grant of this lease, is a reference to this deed and any deed, licence, consent,
approval or other instrument supplemental to it.

A reference to the Landlord includes a reference to the person entitled to the
immediate reversion to this lease. A reference to the Tenant includes a
reference to its successors in title and assigns. A reference to a guarantor is a
reference to any guarantor of the tenant covenants of this lease including a
guarantor who has entered into an authorised guarantee agreement.

In relation to any payment, a reference to a fair proportion is to a fair
proportion of the total amount payable, determined conclusively (except as to
questions of law) by the Landlord.

The expressions landlord covenant and tenant covenant each has the meaning
given to it by the Landlord and Tenant (Covenants) Act 1995.

The expression heighbouring property does not include the Building.

A reference to the term is to the Term and any agreed or statutory continuation
of this lease.

A reference to the end of the term is to the end of the term however it ends.



19

1.10

111

113

1.14

LIS

1.16

117

118

119

References to the perpetuity period are to the period of 80 years from the
commencement of the term and that period is the perpetuity period for the
purposes of section | of the Perpetuities and Accumulations Act 1964.

References to the consent of the Landlord are to the consent of the Landlord
given in accordance with clause 37.4 and references to the approval of the
Landlord are to the approval of the Landlord given in accordance with clause
37.5.

A working day is any day which is not a Saturday, a Sunday, a bank holiday or
a public holiday in England.

Unless otherwise specified, a reference to a particular law is a reference to it as
it is in force for the time being, taking account of any amendment, extension,
application or re-enactment and includes any subordinate laws for the time
being in force made under it and all orders, notices, codes of practice and
guidance made under it.

A reference to laws in general is to all local, national and directly applicable
supra-national laws in force for the time being, taking account of any
amendment, extension, application or re-enactment and includes any
subordinate laws for the time being in force made under them and all orders,
notices, codes of practice and guidance made under them.

Any obligation in this lease on the Tenant not to do something includes an
obligation not to agree to or suffer that thing to be done and an obligation to use
best endeavours to prevent that thing being done by another person.

Unless the context otherwise requires, where the words include(s) or including
are used in this lease, they are deemed to have the words "without limitation"
following them.

A person includes a corporate or unincorporated body.
References to writing or written do not include faxes or email.

Except where a contrary intention appears, a reference to a clause or Schedule,
is a reference to a clause of, or Schedule to, this lease and a reference in a
Schedule to a paragraph is to a paragraph of that Schedule.

Clause, Schedule and paragraph headings do not affect the interpretation of this
lease.
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This is a print of the view of the title plan obtained from Land Registry showing the state of the title plan on 26 July 2007 at 09:46:52.
This title plan shows the general position, not the exact line, of the boundaries. It may be subject to distortions in scale. Measurements
sailed from this plan may not match measurements between the same points on the ground. See 1%ind Registry Public Guide 7 - Title
Plans.

This title is dealt with by Land Registry. Birkenhead (Rosebrae) Office.

©Crown Copyright. Produced by Land Rogt3,try.

‘Reproduction in whole or in part is prohibited without the prior written permission of
Ordnance Survey. Licence Number 1000263 16,:
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31

GRANT

The Landlord lets with full title guarantee the Property to the Tenant for the

Term.

The grant is made together with the ancillary rights set out in clause 3,
excepting and reserving to the Landlord the rights set out in clause 4.

The grant is made with the Tenant paying the following as rent to the Landlord:

(@  the Annual Rent and all VAT in respect of it;

(b)  the Service Charge and all VAT in respect of it;

(¢)  the Insurance Rent;

(d)  allinterest payable under this lease; and

(¢)  all other sums due under this lease.
ANCILLARY RIGHTS

The Landlord grants the Tenant the following rights (the Rights):

@

(b)

©

d

The right of free and uninterrupted passage and running of water and
soil gas and electrical current from and to the Property through the
sewers drains watercourses pipes cisterns gutters gas pipes electric
wires and meters which now are or may hereafter be in or under the
Building in common with all others having the like right.

A right of way on foot at all times for the purposes only of gaining
access to and egress from the Property in common with the Landlord
or those deriving title under the Landlord with all others entitled to use
the same with or without motor and other vehicles (where appropriate)
over the service area edged green on Plan 2.

The right to place and maintain condensers for the comfort cooling at
the Property on the flat roof above the stairwell leading from ground
floor to first floor

The right of protection and support by the remainder of the Building as
the same is at present enjoyed.

The Rights are granted in common with the Landlord and any other person
authorised by the Landlord.

The Tenant shall exercise the Rights (other than the Right mentioned in clause
3.1(d)) only in connection with its use of the Property for the Permitted Use and
in accordance with any regulations made by the Landlord as mentioned in
clause 28.1.



4.

4.1

42

RIGHTS EXCEPTED AND RESERVED

The following rights are excepted and reserved from this lease to the Landlord
(the Reservations):

(a)

(b)

©

(@

©

The free and uninterrupted passage and running of water and soil gas
and electrical current from and to the adjoining and adjacent property of
the Landlord forming part of the Building through the sewers drains
watercourses pipes cisterns gutters gas pipes electric wires and meters
which now are or may hereafter be in or under the Property

The full right and liberty on not less than 3 working days prior notice
(except in the case of emergency) to enter upon the Property at any time
during the term for the purpose of inspecting the state and condition
thereof and taking schedules and connecting laying renewing repairing
cleansing maintaining replacing relaying or altering any such drain
watercourse pipe cistern gutter gas pipe electric wire or meter the person
exercising such right with the minimum of inconvenience to the Tenant
and making good all damage occasioned to the Property in the exercise
of the said right.

The full right and liberty at reasonable times in the day on not less than 3
working days prior notice (except in the case of emergency) to enter
upon the Property at any time during the term in order to carry out its
obligations to provide or procure the Services or to service repair or
replace equipment on the roof of the Building or to repair renew or build
on or into any party walls on the Property the person or persons
exercising such rights and making good all damage thereby occasioned

The full right and liberty at any time hereafter to build on or otherwise
develop or make an alterations or additions or execute any other works
to any other part of the Building or adjoining property or any buildings
thereon or to erect any new buildings thereon in such manner as the
Landlord or the person exercising the right shall think fit,
notwithstanding the fact that the same may obstruct, affect or interfere
with the amenity of or access to the Property or the passage of light and
air to the Property provided that nothing shall prevent physical
occupation of or access to the Premises.

The right of protection and support to the remainder of the Building as
the same is at present enjoyed.

PROVIDED ALWAYS that in the exercise of these rights the Landlord and
any other persons entering the Property with the authority of the Landlord shall
cause as little inconvenience as possible

The Reservations may be exercised by the Landlord and by anyone else who is
or becomes entitled to exercise them and by anyone authorised by the Landlord
including other tenants in the Building.
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5.1

52

6.1

6.2

The Reservations may be exercised notwithstanding that any works carried out in
connection with the exercise of those rights result in a reduction in the flow of
light or air to the Property or loss of amenity for the Property.

The Tenant shall allow all those entitled to exercise any right to enter the
Property, to do so with their workers, contractors, agents and professional
advisors at any reasonable time (whether or not during usual business hours) and,
except in the case of an emergency, after having given not less than 3 working
days prior written notice to the Tenant.

No one exercising any of the Reservations, nor its workers, contractors, agents
and professional advisors, shall be liable to the Tenant or to any undertenant or
other occupier of or person at the Property for any loss, damage, injury, nuisance
or inconvenience arising by reason of its exercising any of the Reservations
except for:

(@  physical damage to the Property; or

(b)  any loss, damage, injury, nuisance or inconvenience in relation to which
the law prevents the Landlord excluding liability.

THE ANNUAL RENT

The Tenant shall pay the Annual Rent and any VAT in respect of it by four equal
instalments in advance on or before the Rent Payment Dates. The payments shall
be made by banker's standing order or by any other method that the Landlord
requires at any time by giving notice to the Tenant.

The first instalment of the Annual Rent and any VAT in respect of it shall be made
on the Rent Commencement Date and shall be the proportion, calculated on a
daily basis, in respect of the period from the Rent Commencement Date until the
day before the next Rent Payment Date.

REVIEW OF THE ANNUAL RENT

In this clause the President is the President for the time being of the Royal
Institution of Chartered Surveyors or a person acting on his behalf, and the
Surveyor is the independent valuer appointed pursuant to clause 6.7.

The amount of Annual Rent shall be reviewed on the Review Date to the greater
of:

(@  the Annual Rent payable immediately before the Review Date (or which
would then be payable but for any abatement or suspension of the
Annual Rent or restriction on the right to collect it); and

(b)  the open market rent agreed or determined pursuant to this clause.



The open market rent may be agreed between the Landlord and the Tenant at any
time before it is determined by the Surveyor.

[f the open market rent is determined by the Surveyor, it shall be the amount that the
Surveyor determines is the best annual rent (exclusive of any VAT) at which the
Property could reasonably be expected to be let:

(@  in the open market;

(b)  atthe relevant Review Date;

(¢)  onthe assumptions listed in clause 6.5; and

(d)  disregarding the matters listed in clause 6.6.

The assumptions are:

(@  the Property is available to let in the open market:

(i) by a willing landlord to a willing lessee (which may be the Tenant);

(i)  asa whole:

(iii)  with vacant possession;

(iv)  without a fine or a premium;

(v) foraterm of 5 years from the date of commencement; and

(vi) otherwise on the terms of this lease other than as to the amount of the
Annual Rent but including the provisions for review of the Annual
Rent;

(®  the willing lessee has had the benefit of any rent-free or other concession
or contribution which would be offered in the open market at the Review
Date to reflect the need to fit out the Property;

(c)  the Property may lawfully be used, and is in a physical state to enable it to
be lawfully used, by the willing lessee (or any potential undertenant or
assignee of the willing lessee) for any purpose permitted by this lease;

(d)  the Landlord and the Tenant have fully complied with their obligations in
this lease;

(e)  ifthe Property or any other part of the Building or any Service Media serving
the Property, has been destroyed or damaged, it has been fully restored;

() no work has been carried out on the Property or any other part of the Building
that has diminished the rental value of the Property;

(8  any fixtures, fittings, machinery or equipment supplied to the Property by the

Landlord that have been removed by or at the request of the Tenant, or any
undertenant or their respective predecessors in title (otherwise than to
comply with any law) remain at the Property;

10



6.6

6.7

6.8

69

6.10

6.11

(h) the willing lessee and its potential assignees and undertenants shall not be
disadvantaged by any actual or potential election to waive exemption
from VAT in relation to the Property.

The matters to be disregarded are:

(@  any effect on rent of the fact that the Tenant or any authorised undertenant
has been in occupation of the Property;

(b)  any goodwill attached to the Property by reason of any business carried
out there by the Tenant or by any authorised undertenant or by any of their
predecessors in business;

(c)  any effect on rent attributable to any physical improvement to the Property
carried out by or at the expense of the Tenant or any authorised
undertenant with all necessary consents, approvals and authorisations and not
pursuant to an obligation to the Landlord (other than an obligation to comply
with any law);

(d)  any statutory restriction on rents or the right to recover them.

The Landlord and the Tenant may appoint an independent valuer at any time before
either of them applies to the President for an independent valuer to be appointed. The
Landlord or the Tenant may apply to the President for an independent valuer to be
appointed at any time after the date which is three months before the Review Date.
The independent valuer shall be an associate or fellow of the Royal Institution of
Chartered Surveyors.

The Surveyor shall act as an expert and not as an arbitrator.

If the Surveyor dies, delays or becomes unwi lling or incapable of acting, then either
the Landlord or the Tenant may apply to the President to discharge the Surveyor and
clause 6.7 shall then apply in relation to the appointment of a replacement.

The fees and expenses of the Surveyor and the cost of the Surveyor's appointment
and any counsel's fees incurred by the Surveyor shall be payable by the Landlord and
the Tenant in the proportions that the Surveyor directs (or if the Surveyor makes no
direction, then equally). If the Tenant does not pay its part of the Surveyor's fees and
expenses within ten working days after demand by the Surveyor, the Landlord may pay
that part and the amount it pays shall be a debt of the Tenant due and payable on demand
to the Landlord. The Landlord and the Tenant shall otherwise each bear their own costs
in connection with the rent review.

[f the revised Annual Rent has not been agreed by the Landlord and the Tenant or
determined by the Surveyor on or before the Review Date, the Annual Rent
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71

72

payable from the Review Date shall continue at the rate payable immediately
before the Review Date. No later than five working days after the revised
Annual Rent is agreed or the Surveyor's determination is notified to the
Landlord and the Tenant, the Tenant shall pay:

(@  the shortfall (if any) between the amount that it has paid for the period
from the Review Date until the Rent Payment Date following the date
of agreement or notification of the revised Annual Rent and the
amount that would have been payable had the revised Annual Rent
been agreed or determined on or before the Review Date; and

(b)  interest at the Interest Rate on that shortfall calculated on a daily basis
by reference to the Rent Payment Dates on which parts of the shortfall
would have been payable if the revised Annual Rent had been agreed
or determined on or before the Review Date and the date payment is
received by the Landlord.

Time shall not be of the essence for the purposes of this clause.

As soon as practicable after the amount of the revised Annual Rent has been
agreed or determined, a memorandum recording the amount shall be signed by
or on behalf of the Landlord and the Tenant and endorsed on or attached to this
lease and its counterpart. The Landlord and the Tenant shall each bear their own
costs in connection with the memorandum.

SERVICES AND SERVICE CHARGE

The Services are:

Maintaining inspecting repairing amending renewing rebuilding repainting
redecorating and cleaning and otherwise keeping in good repair and condition

(@  the Building or any part thereof except those parts of the Building
forming part of the Property or let by the Landlord to a lessee or
occupied by the Landlord for the purposes of its business (hereafter
called the "Lettable Areas") and all ramps stairs structures fire escapes
entrances lavatories water closets amenities and means of access to
and egress from the Building which are now and from time to time
hereafter will be available for use in common by the Tenant and other
occupants of and visitors to the Building;

(b)  the external portions and structural portions foundations and roofs of
the Building and the glass and the external and party walls of the
Building but not the internal covering of the walls enclosing the
Lettable Areas

(¢)  any boundary and other walls or party walls of the Building;

The Service Costs are the total of:
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75

76

7.7

78

(@  the cost of providing the Services:
(b)  thecosts, fees and disbursements (on a full indemnity basis) of:

(i) managing agents employed by the Landlord for the carrying out and
provision of the Services or, where managing agents are not
employed, a management fee for the same; and

(ii) accountants employed by the Landlord to prepare and audit the service
charge accounts;

(c)  any VAT payable by the Landlord in respect of any of the items
mentioned above except to the extent that the Landlord is able to
recover such VAT.

Subject to the Tenant paying the Service Charge, the Landlord shall use all reasonable
endeavours to provide or procure the Services.

The Landlord may, but shall not be obliged to, provide any other Services. The
Landlord shall not be obliged to carry out any works where the need for those works
has arisen by reason of any damage or destruction by a risk against which the Landlord
is not obliged to insure.

The Landlord shal.l not be liable for:

(@  any interruption in, or disruption to, the provision of any of the Services
for any reason that is outside the reasonable control of the Landlord; or

(®)  any injury, loss or damage suffered by the Tenant as a result of any absence
or insufficiency of any of the Services or of any breakdown or defect in any
Service Media, except where due to the negligence of the Landlord.

Before or as soon as possible after the start of each Service Charge Year, the Landlord
shall prepare and send the Tenant an estimate of the Service Costs for that Service
Charge Year and a statement of the estimated Service Charge for that Service Charge
Year.

The Tenant shall pay the estimated Service Charge for each Service Charge Year in
four equal instalments on each of the Rent Payment Dates.

In relation to the Service Charge Year current at the date of this lease, the Tenant's
obligations to pay the estimated Service Charge and the actual Service Charge shall be
limited to an apportioned part of those amounts, such apportioned part to be
calculated on a daily basis for the period from the date of this lease to the end of the
Service Charge Year. The estimated Service Charge for which the Tenant is liable for
the current year shall be paid in instalments the first on the date of this lease for the
period until the day preceding the next Rent
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7.10

711

81

82

83

Payment Date and thereafter on the remaining Rent Payment Days during the period
from the date of this lease until the end of the Service Charge Year.

As soon as reasonably practicable after the end of each Service Charge Year, the
Landlord shall prepare and send to the Tenant a certificate showing the Service Costs
and the Service Charge for that Service Charge Year.

If any cost is omitted from the calculation of the Service Charge in any Service Charge
Year, the Landlord shall be entitled to include it in the estimate and certificate of the
Service Charge in any following Service Charge Year. Otherwise, and except in
the case of manifest error, the Service Charge certificate shall be conclusive as to all
matters of fact to which it refers.

If; in respect of any Service Charge Year, the Landlord's estimate of the Service Charge
is less than the Service Charge, the Tenant shall pay the difference on demand. If, in
respect of any Service Charge Year, the Landlord's estimate of the Service Charge is
more than the Service Charge, the Landlord shall credit the difference against the
Tenant's next instalment of the estimated Service Charge (and where the difference
exceeds the next instalment then the balance of the difference shall be credited against
each succeeding instalment until it is fully credited).

INSURANCE

Subject to clause 8.2, the Landlord shall keep the Building insured against loss or
damage by the Insured Risks for the sum which the Landlord considers to be its full
reinstatement cost (taking inflation of building costs into account). The Landlord shall
not be obliged to insure any part of the Property installed by the Tenant.

The Landlord's obligation to insure is subject to:

@  any exclusions, limitations, excesses and conditions that may be
imposed by the insurers;

(b)  insurance being available in the London insurance  market
on reasonable terms; and

The Tenant shall pay to the Landlord on demand:
(@  the Insurance Rent, \

()  any amount that is deducted or disallowed by the insurers pursuant to any
excess provision in the insurance policy; and

(¢)  the Tenant's Proportion of any costs that the Landlord incurs in obtaining
a valuation of the Building for insurance purposes.

14



8.4

85

86

The Tenant shall:

@)

(b)

©

©)

(e)

®

give the Landlord notice immediately any matter occurs in relation to
the Tenant or the Property that any insurer or underwriter may treat as
material in deciding whether or on what terms to insure or to continue to
insure the Building;

not do or omit anything as a result of which any policy of insurance of
the Building or any neighbouring property may become void or voidable
or otherwise prejudiced, or the payment of any policy money may be
withheld, nor (unless the Tenant has previously notified the Landlord
and has paid any increased or additional premium) anything as a result
of which any increased insurance or additional premium may become
payable;

comply at all times with the requirements and recommendations of the
insurers relating to the Property and the use by the Tenant of the
Common Parts;

give the Landlord immediate notice of the occurrence of any damage or
loss relating to the Property arising from an Insured Risk;

not effect any insurance of the Property, but if it becomes entitled to the
benefit of any insurance proceeds in respect of the Property pay those
proceeds or cause them to be paid to the Landlord; and

pay the Landlord an amount equal to any insurance money that the
insurers of the Building refuse to pay (in relation to the Building) by
reason of any act or omission of the Tenant or any undertenant, their
workers, contractors or agents or any person at the Property or the
Common Parts with the actual or implied authority of any of them.

The Landlord shall, subject to obtaining all necessary planning and other

consents, use all insurance money received (other than for loss of rent) in
connection with any damage to the Building to repair the damage for which the
money has been received or (as the case may be) in rebuilding the Building. The
Landlord shall not be obliged to:

@

(b)

©

provide accommodation or facilities identical in layout or design so long
as accommodation reasonably equivalent to that previously at the
Property and its access, services and amenities is provided; or

repair or rebuild if the Tenant has failed to pay any of the Insurance
Rent; or

repair or rebuild the Building after a notice has been served pursuant to
clause 8.7.

If the Property is damaged or destroyed by an Insured Risk so as to be unfit for
occupation and use or if the Common Parts are damaged or destroyed by an
Insured Risk so as to make the Property inaccessible or unusable then, unless
the policy of insurance in relation to the Property or the Common Parts has been



vitiated in whole or in part in consequence of any act or omission of the Tenant,
any undertenant or their respective workers, contractors or agents or any other
person on the Property or the Common Parts with the actual or implied authority
of any of them, payment of the Annual Rent, or a fair proportion of it according
to the nature and extent of the damage, shall be suspended until the Property has
been reinstated and made fit for occupation and use or until the end of three
years from the date of damage or destruction, if sooner.

8.7 If, following damage to or destruction of the Building, the Landlord considers

91

94

io.

that it is impossible or impractical to reinstate the Building, the Landlord may
terminate this lease by giving notice to the Tenant. On giving notice this lease
shall determine but this shall be without prejudice to any right or remedy of the
Landlord in respect of any breach of the tenant covenants of this lease. Any
proceeds of the insurance shall belong to the Landlord.

RATES AND TAXES

The Tenant shall pay all present and future rates, taxes and other impositions
payable in respect of the Property, its use and any works carried out there, other
than:

(@  any taxes payable by the Landlord in connection with any dealing with
or disposition of the reversion to this lease; or

(b)  any taxes, other than VAT and insurance premium tax, payable by the
Landlord by reason of the receipt of any of the rents due under this
lease.

If any such rates, taxes or other impositions are payable in respect of the
Property together with other land (including any other part of the Building) the
Tenant shall pay a fair proportion of the total.

The Tenant shall not make any proposal to alter the rateable value of the
Property or that value as it appears on any draft rating list, without the approval
of the Landlord.

If, after the end of the term, the Landlord loses rating relief (or any similar relief
or exemption) because it has been allowed to the Tenant, then the Tenant shall
pay the Landlord an amount equal to the relief or exemption that the Landlord
has lost.

UTILITIES

10.1 The Tenant shall pay all costs in connection with the supply and removal of

electricity, gas, water, sewage, telecommunications and other services and
utilities to or from the Property.
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10.2 The Tenant shall comply with all laws and with any recommendations of the relevant

111

122

132

suppliers relating to the supply and removal of electricity, gas, water, sewage,
telecommunications, data and other services and utilities to or from the Property.

COMMON ITEMS

The Tenant shall pay the Landlord on demand the Tenant's Proportion of all costs
payable by the Landlord for the maintenance, repair, lighting, cleaning and renewal of all
Service Media, structures and other items not on the Building but used or capable of
being used by the Building in common with other land.

The Tenant shall comply with all reasonable regulations the Landlord may make from
time to time in connection with the use of any of those Service Media, structures or
other items.

VAT

All sums payable by the Tenant are exclusive of any VAT that may be chargeable.
The Tenant shall pay VAT in respect of all taxable supplies made to it in connection
with this lease on the due date for makin g any payment or, if earlier, the date on which
that supply is made for VAT purposes.

Every obligation on the Tenant under or in connection with this lease to pay, refund or
to indemnify the Landlord or any other person any money or against any liability
includes an obligation to pay, refund or indemnify against any VAT, or an amount
equal to any VAT, chargeable in respect of it.

DEFAULT INTEREST AND INTEREST

If any Annual Rent or any other money payable under this lease has not been paid by
the date it is due, whether it has been formally demanded or not, the Tenant shall pay
the Landlord interest at the Default Interest Rate (both before and after any judgment)
on that amount for the period from the due date to and includin g the date of payment.

If the Landlord does not demand or accept any Annual Rent or other money due or
tendered under this lease because the Landlord reasonably believes that the Tenant is in
breach of any of the tenant covenants of this lease, then the Tenant shall, when that
amount is accepted by the Landlord, also pay interest at the Interest Rate on that
amount for the period from the date the amount (or each part of it) became due until the
date it is accepted by the Landlord.

17



14,

14.1

142

15.

16.

17.

171

172

COsSTS

The Tenant shall pay the costs and expenses of the Landlord including any
solicitors' or other professionals' costs and expenses (incurred both during and
after the end of the term) in connection with or in contemplation of:

(@  the enforcement of the tenant covenants of this lease;

(b)  serving any notice in connection with this lease under section 146 or 147 of
the Law of Property Act 1925 or taking any proceedings under either of
those sections, notwithstanding that forfeiture is avoided otherwise than by
relief granted by the court;

(©)  serving any notice in connection with this lease under section 17 of the
Landlord and Tenant (Covenants) Act 1995;

(d)  the preparation and service of a Schedule of dilapidations in connection
with this lease; and

(e)  any consent or approval applied for under this lease, whether or not it is
granted (unless the consent or approval is unreasonably withheld by the
Landlord in circumstances where the Landlord is not unreasonably to
withhold it ) provided that any costs and expenses payable under this
subclause 14.1(e) shall be reasonably and properly incurred.

Where the Tenant is obliged to pay or indemnify the Landlord against any
solicitors' or other professionals' costs and expenses (whether under this or any
other clause of this lease) that obligation extends to those costs and expenses
assessed on a full indemnity basis.

COMPENSATION ON VACATING

Any right of the Tenant or anyone deriving title under the Tenant to claim
compensation from the Landlord on leaving the Property under the Landlord and
Tenant Act 1927 or the 1954 Act is excluded, except to the extent that the legislation
prevents that right being excluded.

NO DEDUCTION, COUNTERCLAIM OR SET-OFF

The Annual Rent and all other money due under this lease are to be paid by the Tenant
or any guarantor (as the case may be) without deduction, counterclaim or set-off.

ASSIGNMENTS

The Tenant shall not assign the whole of this lease without the consent of the
Landlord, such consent not to be unreasonably withheld or delayed.

The Tenant shall not assign part only of this lease.
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173 The Landlord and the Tenant agree that for the purposes of section 19(1 A) of
the Landlord and Tenant Act 1927 the Landlord may give its consent to an
assignment subject to all or any of the following conditions:

(@  acondition that the assignor (and any former tenant who because of
section 11 of the Landlord and Tenant (Covenants) Act 1995 has not
been released from the tenant covenants of this lease) enters into an
authorised guarantee agreement which:

(i) is in respect of all the tenant covenants of this lease;

(ii) is in respect of the period beginning with the date the assignee
becomes bound by those covenants and ending on the date when
the assignee is released from those covenants by virtue of section 5
of the Landlord and Tenant (Covenants) Act 1995;

(iii) imposes principal debtor liability on the assignor (and any former
tenant);

(iv) requires (in the event of a disclaimer of liability of this lease) the
assignor (or former tenant as the case may be) to enter into a new
tenancy for a term equal to the unexpired residue of the Term; and

v) is otherwise in a form reasonably required by the Landlord;

(b)  acondition that a person of standing acceptable to the Landlord enters
into a guarantee and indemnity of the tenant covenants of this lease in
the sub form.

174 The Landlord and the Tenant agree that for the purposes of section 19(1 A) of the
Landlord and Tenant Act 1927 the Landlord may refuse its consent to an assi gnment if
any Annual Rent or other money due under this lease is outstanding.

175 Nothing in this clause shall prevent the Landlord from giving consent subject to any
other reasonable condition, nor from refusing consent to an assignment in any other
circumstance where it is reasonable to do so.

18. UNDERLETTINGS

181 The Tenant shall not underlet the whole of the Property or a Permitted Part except in
accordance with this clause nor without the consent of the Landlord, such consent not
to be unreasonably withheld or delayed.

182 The Tenant shall not underlet part only of the Property save for a Permitted Part.

183 The Tenant shall not underlet the Property or a Permitted Part:
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184

185

186

(a)

(b)

together with any property or any right over property that is not included
within this lease: nor

at a fine or premium or reverse premium.

The Tenant shall not underlet the Property or a Permitted Part unless, before the
underlease is granted, the Tenant has given the Landlord:

(a)

(b)

a certified copy of the notice served on the undertenant, as required by
section 38A(3)(a) of the 1954 Act, applying to the tenancy to be created
by the underlease; and

a certified copy of the declaration or statutory declaration made by the
undertenant in accordance with the requirements of section 38A(3)(b) of
the 1954 Act.

Any underletting by the Tenant shall be by deed and shall include:

(@)

(b)

©

(d)

©

an agreement between the Tenant and the undertenant that the
provisions of sections 24 to 28 of the 1954 Act are excluded from
applying to the tenancy created by the underlease;

the reservation of a rent which is not less than the full open market rental
value of the Property or the Permitted Part at the date the Property or the
Permitted Part is underlet and which is payable at the same times as the
Annual Rent under this lease;

provisions for the review of rent at the same dates and on the same basis
as the review of rent in this lease, unless the term of the underlease does
not extend beyond the next Review Date;

a covenant by the undertenant, enforceable by and expressed to be
enforceable by the Landlord (as superior landlord at the date of grant)
and its successors in title in their own right, to observe and perform the
tenant covenants in the underlease and any document that is
supplemental or collateral to it and the tenant covenants in this lease so
far as it relates to the underlet property , except the covenants to pay the
rents reserved by this lease; and

provisions requiring the consent of the Landlord to be obtained in
respect of any matter for which the consent of the Landlord is required
under this lease,

and shall otherwise be consistent with and include tenant covenants no less
onerous (other than as to the Annual Rent) than those in this lease and in a form
approved by the Landlord, such approval not to be unreasonably withheld or

delayed.

In relation to any underlease granted by the Tenant, the Tenant shall:
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19.

201

202

21.

22.1

(@ not vary the terms of the underlease nor accept a surrender of the
underlease without the consent of the Landlord, such consent not to be

unreasonably withheld or delayed;

(b) enforce the tenant covenants in the underlease and not waive any of
them nor allow any reduction in the rent payable under the underlease;
and

(©)  ensure that in relation to any rent review the revised rent is not agreed
without the approval of the Landlord, such approval not to be
unreasonably withheld or delayed.

SHARING OCCUPATION

The Tenant may share occupation of the Property with any company that is a
member of the same group (within the meaning of section 42 of the 1954 Act)
as the Tenant for as long as that company remains within that group and
provided that no relationship of landlord and tenant is established by that
arrangement.

CHARGING

The Tenant shall not charge the whole of this lease without the consent of the
Landlord, such consent not to be unreasonably withheld.

The Tenant shall not charge part only of this lease.

PROHIBITION OF OTHER DEALINGS

Except as expressly permitted by this lease, the Tenant shall not assign,
underlet, charge, part with possession or share occupation of this lease or the
Property or hold the lease on trust for any person (except pending registration of
a dealing permitted by this lease at HM Land Registry or by reason only of joint
legal ownership).

REGISTRATION AND NOTIFICATION OF DEALINGS AND OCCUPATION

In this clause a Transaction is:

(@ any dealing with this lease or the devolution or transmission of, or
parting with possession of any interest in it; or

(b)  the creation of any underlease or other interest out of this lease, or out
of any interest, underlease derived from it, and any dealing, devolution
or transmission of, or parting with possession of any such interest or
underlease; or
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22

232

233

241

242

©) the making of any other arrangement for the occupation of the
Property.

No later than one month after a Transaction the Tenant shall;
(@  give the Landlord's solicitors notice of the Transaction; and

(b)  deliver a certified copy of any document effecting the Transaction to
the Landlord's solicitors; and

(©  pay the Landlord's solicitors their reasonable registration fee (plus
VAT).

If the Landlord so requests, the Tenant shall promptly supply the Landlord with
full details of the occupiers of the Property and the terms upon which they
occupy it.

REPAIRS

The Tenant shall keep the Property in good repair and condition.

Without prejudice to the generality of clause 25.1 the Tenant shall maintain the
comfort cooling system at the Property in good repair and condition using
maintenance contractors approved by the Landlord (such approval not to be
unreasonably withheld or delayed) and providing to the Landlord on request a
copy of the relevant maintenance contract.

The Tenant shall not be liable to repair the Property to the extent that any
disrepair has been caused by an Insured Risk, unless and to the extent that:

(@  the policy of insurance of the Property has been vitiated or any
insurance proceeds withheld in consequence of any act or omission of
the Tenant, any undertenant or their respective workers, contractors or
agents or any person on the Property with the actual or implied
authority of any of them; or

(b)  the insurance cover in relation to that disrepair is excluded, limited or
is unavailable, as mentioned in clause 8.2.

DECORATION

The Tenant shall decorate the Property in every fifth year of the term and also in
the last three months before the end of the term.

All decoration shall be carried out in a good and proper manner using good
quality materials that are appropriate to the Property and the Permitted Use and
shall include all appropriate preparatory work.
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244

25.

251

253

26.1

262

263

26.5

All decoration carried out in the last three months of the term shall also be carried
out to the satisfaction of the Landlord and using materials, designs and colours

reasonably approved by the Landlord.

The Tenant shall replace the floor coverings at the Property within the three months
before the end of the term with new ones of good quality and appropriate to the
Property and the Permitted Use.

ALTERATIONS AND SIGNS

The Tenant shall not make any structural alterations to the Property nor save with the
consent of the Landlord, such consent not to be unreasonably withheld or delayed,
any other alterations to the Property.

The Tenant shall not install nor alter the route of any Service Media at the Property
without the consent of the Landlord, such consent not to be unreasonably withheld
or delayed.

The Tenant shall not attach any sign, fascia, placard, board, poster or
advertisement to the Property so as to be seen from the outside of the Building.

RETURNING THEPROPERTY TO THE LANDLORD

At the end of the term the Tenant shall return the Property to the Landlord in the
condition required by this lease.

[f the Landlord gives the Tenant notice no later than three months before the end of the
term, the Tenant shall remove items it has fixed to the Property, remove any alterations
it has made to the Property and make good any damage caused to the Property by that
removal.

At the end of the term, the Tenant shall remove from the Property all chattels
belonging to orused by it.

The Tenant irrevocably appoints the Landlord to be the Tenant's agent to store or
dispose of any chattels or items it has fixed to the Property and which have been left
by the Tenant on the Property for more than ten working days after the end of the term.
The Landlord shall not be liable to the Tenant by reason of that storage or disposal. The
Tenant shall indemnify the Landlord in respect of any claim made by a third party in
relation to that storage or disposal.

If the Tenant does not comply with its obligations in this clause, then, without
prejudice to any other right or remedy of the Landlord, the Tenant shall pay the
Landlord an amount equal to the Annual Rent at the rate reserved immediately
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27.

271

272

273

281

282

29.

29.1

before the end of the term for the period that it would reasonably take to put the Property
into the condition it would have been in had the Tenant performed its obligations under
this clause. The amount shall be a debt due on demand from the Tenant to the
Landlord.

USE

The Tenant shall not use the Property for any purpose other than the Permitted Use.

The Tenant shall not use the Property for any illegal purpose nor for any purpose or
in a manner that would cause loss, damage, injury, nuisance or inconvenience to the
Landlord, the other tenants or occupiers of the Lettable Units or any owner or
occupier of neighbouring property.

The Tenant shall not overload any structural part of the Building nor any Service
Media at or serving the Property.

MANAGEMENT OF THE BUILDING

The Tenant shall observe all reasonable regulations made by the Landlord from time to
time in accordance with the principles of good estate management and notified to the
Tenant relating to the use of the Common Parts and the management of the
Building.

Nothing in this lease shall impose or be deemed to impose any restriction on the use of
any neighbouring property.

COMPLIANCE WITH LAWS

The Tenant shall comply with all laws relating to:
(@  the Property and the occupation and use of the Property by the Tenant;

(b)  the use of all Service Media and machinery and equipment at or serving
the Property;

()  any works carried out at the Property; and

(d)  all materials kept at or disposed from the Property.

Without prejudice to any obligation on the Tenant to obtain any consent or
approval under this lease, the Tenant shall carry out all works that are required
under any law to be carried out at the Property whether by the owner or the
occupier.
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293

294

295

29.6

29.7

29.8

30.

301

302

)
o
)

Within five working days after receipt of any notice or other communication
affecting the Property or the Building (and whether or not served pursuant to
any law) the Tenant shall:

(@  send acopy of the relevant document to the Landlord; and

(b) inso far as it relates to the Property, take all steps necessary to comply with
the notice or other communication and take any other action in connection
with it as the Landlord may require.

The Tenant shall not apply for any planning permission for the Property.

The Tenant shall not carry out any works at the Property in respect of which the
Construction (Design and Management) Regulations 1994 apply without the consent
of the Landlord. Such consent is not to be unreasonably withheld in the case of works
in respect of which the Landlord is not otherwise to withhold its consent unreasonably
or which the Tenant is obliged to carry out under the terms of this lease.

The Tenant shall supply the Landlord with all documents relating to the Property
that are required under the Construction (Design and Management) Regulations 1994 to
be kept in the health and safety file for the Building.

As soon as the Tenant becomes aware of any defect in the Property, it shall give the
Landlord notice of it. The Tenant shall indemnify the Landlord against any liability
under the Defective Premises Act 1972 in relation to the Property by reason of any
failure of the Tenant to comply with any of the tenant covenants in this lease.

The Tenant shall keep the Property equipped with all fire prevention, detection and
fighting machinery and equipment and fire alarms which are required under all relevant
laws or required by the insurers of the Property or reasonably recommended by them or
reasonably required by the Landlord and shall keep that machinery, equipment and
alarms properly maintained and available for inspection.

ENCROACHMENTS, OBSTRUCTIONS AND ACQUISITION OF RIGHTS

The Tenant shall not grant any right or licence over the Property to any person nor
permit any person to make any encroachment over the Property.

The Tenant shall not obstruct the flow of light or air to the Property.

The Tenant shall not make any acknowledgement that the flow of light or air to the
Property or any other part of the Building or that the means of access to the Building is
enjoyed with the consent of any third party.
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30.4 The Tenant shall immediately notify the Landlord if any person takes or

31.

311

312

[(9%)
=2
Lo

32

33

R’

threatens to take any action to obstruct the flow of light or air to the Property.

REMEDY BREACHES

The Landlord may having given a minimum of three working days prior notice
enter the Property to inspect its condition and state of repair and may give the
Tenant a notice of any breach of any of the tenant covenants in this lease
relating to the condition or repair of the Property.

If the Tenant has not begun any works needed to remedy that breach within two
months following that notice (or if works are required as a matter of emergency,
then immediately) or if the Tenant is not carrying out the works with all due
speed, then the Landlord may enter the Property and carry out the works needed.

The costs incurred by the Landlord in carrying out any works pursuant to this
clause (and any professional fees and any VAT in respect of those costs) shall
be a debt due from the Tenant to the Landlord and payable on demand.

Any action taken by the Landlord pursuant to this clause shall be without
prejudice to the Landlord's other rights, including those under clause 34.

INDEMNITY

The Tenant shall keep the Landlord indemnified against all expenses, costs,
claims, damage and loss (including any diminution in the value of the
Landlord's interest in the Building and loss of amenity of the Building) arising
from any breach of any tenant covenants in this lease, or any act or omission of
the Tenant, any undertenant or their respective workers, contractors or agents or
any other person on the Property or any other part of the Building with the
actual or implied authority of any of them.

LANDLORD'S COVENANT FOR QUIET ENJOYMENT

The Landlord covenants with the Tenant that so long as the Tenant pays the
rents reserved by and complies with its obligations in this lease, the Tenant shall
have quiet enjoyment of the Property without any lawful interruption by the
Landlord or any person claiming under the Landlord.

CONDITION FOR RE-ENTRY

34.1 The Landlord may re-enter the Property at any time after any of the following

occurs:
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(@  anyrentis unpaid 21 days after becoming payable whether it has been
formally demanded or not;

(b)  any breach of any condition of, or tenant covenant, in this lease;
(¢)  where the Tenant or any guarantor is a corporation:

(i) the taking of any step in connection with any voluntary arrangement
or any other compromise or arrangement for the benefit of any
creditors of the Tenant or guarantor; or

(ii) the making of an application for an administration order or the making of
an administration order in relation to the Tenant or guarantor; or

(iii) the giving of any notice of intention to appoint an administrator, or
the filing at court of the prescribed documents in connection
with the appointment of an administrator, or the appointment of an
administrator, in any case in relation to the tenant or the guarantor; or

(iv) the appointment of a receiver or manager or an administrative receiver
in relation to any property or income of the Tenant or guarantor; or

(v) the commencement of a voluntary winding-up in respect of the Tenant
or guarantor, except a winding-up for the purpose of amalgamation
or reconstruction of a solvent company in respect of which a
statutory declaration of solvency has been filed with the Registrar
of Companies; or

(vi) the making of a petition for a winding-up order or a winding-up
order in respect of the Tenant or guarantor; or

(vii) the striking-off of the Tenant or guarantor from the Register of
Companies or the making of an application for the Tenant or the
guarantor to be struck-off; or

(viii) the Tenant or guarantor otherwise ceasing to exist;
(d)  where the Tenant or any guarantor is an individual:

(i) the taking of any step in connection with any voluntary arrangement
or any other compromise or arrangement for the benefit of any
creditors of the Tenant or guarantor; or

(ii) the presentation of a petition for a bankruptcy order or the making of
a bankruptcy order against the Tenant or guarantor.

34.2 If the Landlord re-enters the Property pursuant to this clause, this lease shall immediately
end, but without prejudice to any right or remedy of the Landlord in respect of any
breach of covenant by the Tenant or any guarantor.
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35.

351

353

36.

36.1

37.

371

LIABILITY

At any time when the Landlord, the Tenant or a guarantor is more than one person,
then in each case those persons shall be jointly and severally liable for their respective
obligations arising by virtue of this lease. The Landlord may release or compromise
the liability of any one of those persons or grant any time or concession to any one of
them without affecting the liabi lity of any other of them.

The obligations of the Tenant and any guarantor arising by virtue of this lease are
owed to the Landlord and the obligations of the Landlord are owed to the Tenant.

In any case where the facts are or should reasonably be known to the Tenant, the
Landlord shall not be liable to the Tenant for any failure of the Landlord to perform
any landlord covenant in this lease unless and until "the Tenant has given the
Landlord notice of the facts that give rise to the failure and the Landlord has not
remedied the failure within a reasonable time.

ENTIRE AGREEMENT AND EXCLUSION OF REPRESENTATIONS

This lease constitutes the entire agreement and understanding of the parties relating to
the transaction contemplated by the grant of this lease and supersedes any previous
agreement between the parties relating to the transaction.

Nothing in this lease constitutes or shall constitute a representation or warranty that the
Property or the Common Parts may lawfully be used for any purpose allowed by this
lease.

Nothing in this clause shall, however, operate to limit or exclude any liability for
fraud.

NOTICES, CONSENTS AND APPROVALS

Except where this lease specifically states that a notice need not be in writing, or where
notice is given in an emergency, any notice given pursuant to this lease shall be in
writing.

A written notice shali be delivered by hand or sent by pre-paid first class post or
recorded delivery. A correctly addressed notice sent by pre-paid first class post shall be
deemed to have been delivered at the time at which it would have been delivered in the
normal course of the post.
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381

382

39.

Section 196 of the Law of Property Act 1925 shall otherwise apply to notices
given under this lease.

Where the consent of the Landlord is required under this lease, a consent shall
only be valid if it is given by deed, unless:

(@  itis given in writing and signed by a person duly authorised on behalf
of the Landlord; and

(b)  itexpressly states that the Landlord waives the requirement for a deed
in that particular case.

If a waiver is given, it shall not affect the requirement for a deed for any other
consent.

Where the approval of the Landlord is required under this lease, an approval
shall only be valid ifit is in writing and signed by or on behalf of the Landlord,
unless:

(@  the approval is being given in a case of emergency; or

(b)  this lease expressly states that the approval need not be in writing.

If the Landlord gives a consent or approval under this lease, the giving of that
consent or approval shall not imply that any consent or approval required from a
third party has been obtained, nor shall it obviate the need to obtain any consent
or approval from a third party.

GOVERNING LAW AND JURISDICTION

This lease shall be governed by and construed in accordance with the law of
England and Wales ("the Jurisdiction").

The Landlord, the Tenant and any guarantor irrevocably agree to submit to the
exclusive Jurisdiction of the courts of England and Wales over any claim or
matter arising under or in connection with this lease or the legal relationships
established by it.

CONTRACTS (RIGHTS OF THIRD PARTI ES) ACT 1999

No term of this lease shall be enforceable under the Contracts (Rights of Third
Parties) Act 1999 by a third party [but this does not affect any right or remedy
of a third party which exists or is available apart from under that Act].
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40. LANDLORD AND TENANT (COVENANTS) ACT 1995

This lease creates a new tenancy for the purposes of the Landlord and Tenant
(Covenants) Act 1995,

This document has been executed as a deed and is delivered and takes effect on the date
stated at the beginning of it.

e

SIGNED as a DEED by MAJID ) -
ALIMADADIAN, ELHAM ALIMADAIAN ) S~ M
AND BEHNAZ ALIMADADIAN AS ) o

TRUSTEES OF THE TILELAND
EXECUTIVE PENSION SCHEME

In the presence of
g . <9>GfoLar

SHAMA repA?
§ CuZeEY goad
Creeem cozn
UR6 oRD

SIGNED as a DEED by MAJID )
ALIMADADIAN Trading As THE )

KENSINGTON ORTHODONTIC CLINIC )

In the presence of

L Qardar

SHAMA  ©ACDAR
R Cuege- eonD
Greetroco D
R6 RO
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DATED o\ \w:ﬁb\/\f. 2010

MAJID ALIMADADIAN, ELHAM
ALIMADADIAN AND BEHNAZ
ALIMADADIAN AS TRUSTEES OF THE
TILELAND EXECUTIVE PENSION
SCHEME

AND
MAJID ALIMADADIAN TRADING AS

THE KENSINGTON ORTHODONTIC
CLINIC

LEASE
Relating to
Ground Floor and Basement 8 Netherwood
Road, London W14 0BJ




Schedule 1A to the Land Registration (Amendment)(No. 2) Rules 2005

LRI Date of Lease: 9\ \ M- IUJV\Q 2010

LR2 Title Number: LR2.1 Landlord’s title number(s) NGL152607
LR2.2 Other title numbers
None
LR3 Parties to this lease: Landlord: MAJID ALIMADADIAN, ELHAM

ALIMADADIAN AND BEHNAZ ALIMADADIAN
AS TRUSTEES OF THE TILELAND
EXECUTIVE PENSION SCHEME of 15 Addison
Crescent London W14 8JR

Tenant: MAJID ALIMADADIAN Trading As THE
KENSINGTON ORTHODONTIC CLINIC of
Ground Floor and Basement 8 Netherwood Road
London W14 0BJ

Other parties

LR4 Property: In the case of a conflict between this clause and the
remainder of this lease then, for the purposes of
registration, this clause shall prevail

Defined in the Lease as the Property

LR5 Prescribed statements etc. | LRS.1  Statements prescribed under Rules 179
(dispositions in favour of a charity), 180 (dispositions
by a charity) or 196 (leases under the Leasehold
Reform, Housing & Urban Development Act 1993) of
the Land Registration Rules 2003

None

LR5.2 This lease is made under, or by reference to,
provisions of’

None

LR6 Term for which the
Property is leased: Five years from 5 April 2008

LR7 Premium: None




LR8 Prohibitions or
restrictions on disposing of
this lease:

The Lease contains a provision that prohibits or
restricts dispositions

LR9 Rights of acquisition etc:

LR9.1 Tenant’s contractual rights to renew this lease,
to acquire the reversion or another lease of the
Property, or to acquire an interest in other land — None

LR9.2 Tenant’s covenant to (or offer to) surrender this
lease — None

LR9.3 Landlord’s contractual rights to acquire this
lease — None

LR10 Restrictive covenants
given in this lease by the
Landlord in respect of land
other than the Property:

None

LR11 Easements:

LR11.1 Easements granted by this lease for the benefit
of the Property — The easements specified in clause 3
of the Lease

LR11.2 Easements granted or reserved by this lease
over the Property for the benefit of other property —
The easements specified in clause 4 of the Lease

LR12 Estate rent
burdening the Property:

charge

None

LR13 Application for standard
form of restriction:

None

LR14 Declaration of trust
where there is more than one

person comprising the Tenant:

Not applicable




THIS LEASE is dated

HM Land Registry:-

Landlord Title number: NGL152607

Administrative area: London Borough of Hammersmith & Fulham

PARTIES

)

MAJID ALIMADADIAN, ELHAM ALIMADADIAN AND BEHNAZ
ALIMADADIAN AS TRUSTEES OF THE TILELAND EXECUTIVE
PENSION SCHEME of 15 Addison Crescent London W14 8JR (Landlord).

2) MAJID ALIMADADIAN Trading As THE KENSINGTON
ORTHODENTIC CLINIC of Ground Floor and Basement 8 Netherwood
Road London W14 0BJ (Tenant).

AGREED TERMS

INTERPRETATION

The definitions and rules of interpretation set out in this clause apply to this
lease.

Annual Rent: rent at the rate of £28,000.00 (Twenty Eight Thousand Pounds)
and thereafter as revised pursuant to clause 6 of this lease.

Building: 8 Netherwood Road London W14 O0BJ for the purpose of
identification only shown edged red on Plan 1.

Default Interest Rate: four percentage points above the Interest Rate.
Insurance Rent: the aggregate in each year of:

(@  the Tenant's Proportion of 50% of the gross cost of the premium
before any discount or commission for:

(i)  the insurance of the Building for its full reinstatement cost
(taking inflation of building costs into account) against loss or
damage by or in consequence of the Insured Risks, including
costs of demolition, site clearance, site protection and shoring-
up, professionals” and statutory fees and incidental expenses,
the cost of any work which may be required under any law.

(ii)  public liability insurance;

(®) 50% of the gross cost of the premium before any discount or
commission for insurance for loss of Annual Rent from the Property
for three years; and

()  50% of any insurance premium tax payable on the above.



Insured Risks: means fire, explosion, lightning, earthquake, storm, flood,
bursting and overflowing of water tanks, apparatus or pipes, impact by aircraft
and articles dropped from them, impact by vehicles, riot, civil commotion,
subsidence, land slip and heave and any other risks against which the Landlord
decides to insure against from time to time.

Interest Rate: interest at the base lending rate from time to time of Royal Bank
of Scotland ple, or if that base lending rate stops being used or published then at
a comparable commercial rate reasonably determined by the Landlord.

Landlord’s Surveyor: the surveyor being a member of the Royal Institution of
Chartered Surveyors for the time being acting on behalf of Landlord including
any surveyor in the employ of the Landlord or of any company associated with
the Landlord.

Permitted Use: offices within Use Class D1 of the Town and Country Planning
(Use Classes) Order 1987 as at the date this lease is granted for the use of
Orthodontic practice.

Permitted Part: Ground and Basement Floors of the Building.
Plan 1: the site plan and location plan of the Building attached to this Lease.
Plan 2: the floor plans of the Property attached to this Lease.

Property: the Ground Floor and Basement Floor of the Building (the floor
plans of which are shown edged red on Plan 2 including the stairwell and
including:

(a) the floor and ceiling finishes (but not any other part) of the floor
slabs and ceiling slabs that bound the Property

(b) the inner half severed medially of the internal non-load bearing
walls that divide the Property from the Building

(c) the doors and windows and door and window frames at the Property
(d) all additions and improvements to the Property

(e) all Landlord’s fixtures and fittings and fixtures of every kind which
shall from time to time be in or upon the Property (whether
originally fixed or fastened to or upon the Property or otherwise)
except any such fixtures installed by the Tenant that can be
removed from the Property without defacing the Property

® all pipes that are in or on and that exclusively serve the Property
and

(® The boilers and any other equipment or apparatus (for air-cooling,
extraction or otherwise) that is in or on or that exclusively serves
the Property

Rent Commencement Date: 5" April 2008
Rent Payment Dates: 25 March, 24 June, 29 September and 25 December.

Review Date:



1.2

1.3

1.4

1.5

1.6

1.8

Service Charge: 50% of the Service Costs.

Service Charge Year: is the annual accounting period relating to the Services
and the Service Costs beginning on 24 June in each year during the term.

Service Costs: the costs listed in clause 7.2.

Service Media: all media for the supply or removal of heat electricity, gas,
water, sewage, energy, telecommunications, data and all other services and
utilities and all structures, machinery and equipment ancillary to those media.

Services: the services listed in clause 7.1.
Tenant’s Proportion: 50% of the total attributable to the Property

Term: a term of 5 years beginning on 5 April 2008 and including the date of
this lease and ending on and including 4 April 2013

VAT: value added tax chargeable under the Value Added Tax Act 1994 or any
similar replacement or additional tax.

1954 Act: Landlord and Tenant Act 1954,

A reference to this Lease, except a reference to the date of this lease or to the
grant of this lease, is a reference to this deed and any deed, licence, consent,
approval or other instrument supplemental to it.

A reference to the Landlord includes a reference to the person entitled to the
immediate reversion to this lease. A reference to the Tenant includes a
reference to its successors in title and assigns. A reference to a guarantor is a
reference to any guarantor of the tenant covenants of this lease including a
guarantor who has entered into an authorised guarantee agreement.

In relation to any payment, a reference to a fair proportion is to a fair
proportion of the total amount payable, determined conclusively (except as to
questions of law) by the Landlord.

The expressions landlord covenant and tenant covenant each has the meaning
given to it by the Landlord and Tenant (Covenants) Act 1995.

The expression neighbouring property does not include the Building.

A reference to the term is to the Term and any agreed or statutory continuation
of this lease.

A reference to the end of the term is to the end of the term however it ends.



1.9

1.10

1.11

1.12

1.13

1.14

1.15

1.16

1.17

1.18

1.19

References to the perpetuity period are to the period of 80 years from the
commencement of the term and that period is the perpetuity period for the
purposes of section 1 of the Perpetuities and Accumulations Act 1964.

References to the consent of the Landlord are to the consent of the Landlord
given in accordance with clause 37.4 and references to the approval of the
Landlord are to the approval of the Landlord given in accordance with clause
37.5.

A working day is any day which is not a Saturday, a Sunday, a bank holiday or
a public holiday in England.

Unless otherwise specified, a reference to a particular law is a reference to it as
it is in force for the time being, taking account of any amendment, extension,
application or re-enactment and includes any subordinate laws for the time
being in force made under ijt and all orders, notices, codes of practice and
guidance made under it

A reference to laws in general is to all local, national and directly applicable
supra-national laws in force for the time being, taking account of any
amendment, extension, application or re-enactment and includes any
subordinate laws for the time being in force made under them and all orders,
notices, codes of practice and guidance made under them.

Any obligation in this lease on the Tenant not to do something includes an
obligation not to agree to or suffer that thing to be done and an obligation to use
best endeavours to prevent that thing being done by another person.

Unless the context otherwise requires, where the words include(s) or including
are used in this lease, they are deemed to have the words "without limitation"
following them.

A person includes a corporate or unincorporated body.
References to writing or written do not include faxes or email.

Except where a contrary intention appears, a reference to a clause or Schedule,
is a reference to a clause of, or Schedule to, this lease and a reference in a
Schedule to a paragraph is to a paragraph of that Schedule.

Clause, Schedule and paragraph headings do not affect the interpretation of this
lease.
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2. GRANT

2.1 The Landlord lets with full title guarantee the Property to the Tenant for the
Term.

22 The grant is made together with the ancillary rights set out in clause 3,
excepting and reserving to the Landlord the rights set out in clause 4.

23 The grant is made with the Tenant paying the following as rent to the Landlord:
(@) the Annual Rent and all VAT in respect of it;
(b)  the Service Charge and all VAT in respect of it;
(c) the Insurance Rent;
(d) all interest payable under this lease; and

(¢)  all other sums due under this lease.

3. ANCILLARY RIGHTS

3.1 The Landlord grants the Tenant the following rights (the Rights):

(2 The right of free and uninterrupted passage and running of water and
soil gas and electrical current from and to the Property through the
sewers drains watercourses pipes cisterns gutters gas pipes electric
wires and meters which now are or may hereafter be in or under the
Building in common with all others having the like right.

(b) A right of way on foot at all times for the purposes only of gaining
access to and egress from the Property in common with the Landlord
or those deriving title under the Landlord with all others entitled to use
the same with or without motor and other vehicles (where appropriate)
over the service area edged green on Plan 2.

(¢) The right to place and maintain condensers for the comfort cooling at
the Property on the flat roof above the stairwell leading from ground
floor to first floor

(d)  The right of protection and support by the remainder of the Building as
the same is at present enjoyed.

32 The Rights are granted in common with the Landlord and any other person
authorised by the Landlord.

33 The Tenant shall exercise the Rights (other than the Right mentioned in clause
3.1(d)) only in connection with its use of the Property for the Permitted Use and
in accordance with any regulations made by the Landlord as mentioned in
clause 28.1.




4. RIGHTS EXCEPTED AND RESERVED

4.1 The following rights are excepted and reserved from this lease to the Landlord
(the Reservations):

@

(®

(©)

(@

(e)

The free and uninterrupted passage and running of water and soil gas
and electrical current from and to the adjoining and adjacent property
of the Landlord forming part of the Building through the sewers drains
watercourses pipes cisterns gutters gas pipes electric wires and meters
which now are or may hereafter be in or under the Property

The full right and liberty on not less than 3 working days prior notice
(except in the case of emergency) to enter upon the Property at any
time during the term for the purpose of inspecting the state and
condition thereof and taking schedules and connecting laying
renewing repairing cleansing maintaining replacing relaying or
altering any such drain watercourse pipe cistern gutter gas pipe electric
wire or meter the person exercising such right with the minimum of
inconvenience to the Tenant and making good all damage occasioned
to the Property in the exercise of the said right.

The full right and liberty at reasonable times in the day on not less
than 3 working days prior notice (except in the case of emergency) to
enter upon the Property at any time during the term in order to carry
out its obligations to provide or procure the Services or to service
repair or replace equipment on the roof of the Building or to repair
renew or build on or into any party walls on the Property the person or
persons exercising such rights and making good all damage thereby
occasioned

The full right and liberty at any time hereafter to build on or otherwise
develop or make an alterations or additions or execute any other works
to any other part of the Building or adjoining property or any buildings
thereon or to erect any new buildings thereon in such manner as the
Landlord or the person exercising the right shall think fit,
notwithstanding the fact that the same may obstruct, affect or interfere
with the amenity of or access to the Property or the passage of light
and air to the Property provided that nothing shall prevent physical
occupation of or access to the Premises.

The right of protection and support to the remainder of the Building as
the same is at present enjoyed.

PROVIDED ALWAYS that in the exercise of these rights the Landlord and
any other persons entering the Property with the authority of the Landlord
shall cause as little inconvenience as possible

42 The Reservations may be exercised by the Landlord and by anyone else who is
or becomes entitled to exercise them and by anyone authorised by the Landlord
including other tenants in the Building.



4.3

4.4

4.5

5.1

5.2

6.1

6.2

The Reservations may be exercised notwithstanding that any works carried out
in connection with the exercise of those rights result in a reduction in the flow
of light or air to the Property or loss of amenity for the Property.

The Tenant shall allow all those entitled to exercise any right to enter the
Property, to do so with their workers, contractors, agents and professional
advisors at any reasonable time (whether or not during usual business hours)
and, except in the case of an emergency, after having given not less than 3
working days prior written notice to the Tenant.

No one exercising any of the Reservations, nor its workers, contractors, agents
and professional advisors, shall be liable to the Tenant or to any undertenant or
other occupier of or person at the Property for any loss, damage, injury,
nuisance or inconvenience arising by reason of its exercising any of the
Reservations except for:

(@  physical damage to the Property; or

(b) any loss, damage, injury, nuisance or inconvenience in relation to
which the law prevents the Landlord excluding liability.

THE ANNUAL RENT

The Tenant shall pay the Annual Rent and any VAT in respect of it by four
equal instalments in advance on or before the Rent Payment Dates. The
payments shall be made by banker’s standing order or by any other method that
the Landlord requires at any time by giving notice to the Tenant.

The first instalment of the Annual Rent and any VAT in respect of it shall be
made on the Rent Commencement Date and shall be the proportion, calculated
on a daily basis, in respect of the period from the Rent Commencement Date
until the day before the next Rent Payment Date.

REVIEW OF THE ANNUAL RENT

In this clause the President is the President for the time being of the Royal
Institution of Chartered Surveyors or a person acting on his behalf, and the
Surveyor is the independent valuer appointed pursuant to clause 6.7.

The amount of Annual Rent shall be reviewed on the Review Date to the greater
of:

(@) the Annual Rent payable immediately before the Review Date (or
which would then be payable but for any abatement or suspension of
the Annual Rent or restriction on the right to collect it); and

(b) the open market rent agreed or determined pursuant to this clause.



6.3 The open market rent may be agreed between the Landlord and the Tenant at
any time before it is determined by the Surveyor.

6.4 If the open market rent is determined by the Surveyor, it shall be the amount
that the Surveyor determines is the best annual rent (exclusive of any VAT) at
which the Property could reasonably be expected to be let:

(@
(b)
©
@

in the open market;
at the relevant Review Date;
on the assumptions listed in clause 6.5; and

disregarding the matters listed in clause 6.6.

6.5 The assumptions are:

(@

(®)

()

(d)

(e)

®

(€4)

the Property is available to let in the open market:

() by a willing landlord to a willing lessee (which may be the
Tenant);

(ii)  asawhole;

(iii)  with vacant possession;

(iv)  without a fine or a premium;

(v) foraterm of 5 years from the date of commencement; and

(vi) otherwise on the terms of this lease other than as to the amount
of the Annual Rent but including the provisions for review of
the Annual Rent;

the willing lessee has had the benefit of any rent-free or other
concession or contribution which would be offered in the open market
at the Review Date to reflect the need to fit out the Property;

the Property may lawfully be used, and is in a physical state to enable
it to be lawfully used, by the willing lessee (or any potential
undertenant or assignee of the willing lessee) for any purpose
permitted by this lease;

the Landlord and the Tenant have fully complied with their obligations
in this lease;

if the Property or any other part of the Building or any Service Media
serving the Property, has been destroyed or damaged, it has been fully
restored;

no work has been carried out on the Property or any other part of the
Building that has diminished the rental value of the Property;

any fixtures, fittings, machinery or equipment supplied to the Property
by the Landlord that have been removed by or at the request of the
Tenant, or any undertenant or their respective predecessors in title
(otherwise than to comply with any law) remain at the Property;
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6.6

6.7

6.8

6.9

6.10

6.11

(h)  the willing lessee and its potential assignees and undertenants shall not
be disadvantaged by any actual or potential election to waive
exemption from VAT in relation to the Property.

The matters to be disregarded are:

(@ any effect on rent of the fact that the Tenant or any authorised
undertenant has been in occupation of the Property;

() any goodwill attached to the Property by reason of any business
carried out there by the Tenant or by any authorised undertenant or by
any of their predecessors in business;

(c) any effect on rent attributable to any physical improvement to the
Property carried out by or at the expense of the Tenant or any
authorised undertenant with all necessary consents, approvals and
authorisations and not pursuant to an obligation to the Landlord (other
than an obligation to comply with any law);

(d)  any statutory restriction on rents or the right to recover them.

The Landlord and the Tenant may appoint an independent valuer at any time
before either of them applies to the President for an independent valuer to be
appointed. The Landlord or the Tenant may apply to the President for an
independent valuer to be appointed at any time after the date which is three
months before the Review Date. The independent valuer shall be an associate or
fellow of the Royal Institution of Chartered Surveyors.

The Surveyor shall act as an expert and not as an arbitrator.

If the Surveyor dies, delays or becomes unwilling or incapable of acting, then
either the Landlord or the Tenant may apply to the President to discharge the
Surveyor and clause 6.7 shall then apply in relation to the appointment of a
replacement.

The fees and expenses of the Surveyor and the cost of the Surveyor’s
appointment and any counsel’s fees incurred by the Surveyor shall be payable
by the Landlord and the Tenant in the proportions that the Surveyor directs (or if
the Surveyor makes no direction, then equally). If the Tenant does not pay its
part of the Surveyor’s fees and expenses within ten working days after demand
by the Surveyor, the Landlord may pay that part and the amount it pays shall be
a debt of the Tenant due and payable on demand to the Landlord. The Landlord
and the Tenant shall otherwise each bear their own costs in connection with the
rent review.

If the revised Annual Rent has not been agreed by the Landlord and the Tenant
or determined by the Surveyor on or before the Review Date, the Annual Rent



6.12

6.13

7.1

7.2

payable from the Review Date shall continue at the rate payable immediately
before the Review Date. No later than five working days after the revised
Annual Rent is agreed or the Surveyor’s determination is notified to the
Landlord and the Tenant, the Tenant shall pay:

(@)  the shortfall (if any) between the amount that it has paid for the period
from the Review Date until the Rent Payment Date following the date
of agreement or notification of the revised Annual Rent and the
amount that would have been payable had the revised Annual Rent
been agreed or determined on or before the Review Date; and

(b) interest at the Interest Rate on that shortfall calculated on a daily basis
by reference to the Rent Payment Dates on which parts of the shortfall
would have been payable if the revised Annual Rent had been agreed
or determined on or before the Review Date and the date payment is
received by the Landlord.

Time shall not be of the essence for the purposes of this clause.

As soon as practicable after the amount of the revised Annual Rent has been
agreed or determined, a memorandum recording the amount shall be signed by
or on behalf of the Landlord and the Tenant and endorsed on or attached to this
lease and its counterpart. The Landlord and the Tenant shall each bear their own
costs in connection with the memorandum.

SERVICES AND SERVICE CHARGE

The Services are:

Maintaining inspecting repairing amending renewing rebuilding repainting
redecorating and cleaning and otherwise keeping in good repair and condition

()  the Building or any part thereof except those parts of the Building
forming part of the Property or let by the Landlord to a lessee or
occupied by the Landlord for the purposes of its business (hereafter
called the “Lettable Areas”) and all ramps stairs structures fire escapes
entrances lavatories water closets amenities and means of access to
and egress from the Building which are now and from time to time
hereafter will be available for use in common by the Tenant and other
occupants of and visitors to the Building; ‘

(b)  the external portions and structural portions foundations and roofs of
the Building and the glass and the external and party walls of the
Building but not the internal covering of the walls enclosing the
Lettable Areas

()  any boundary and other walls or party walls of the Building;

The Service Costs are the total of:

12



7.3

7.4

7.5

7.6

7.7

7.8

(@) the cost of providing the Services;
(b)  the costs, fees and disbursements (on a full indemnity basis) of:

()  managing agents employed by the Landlord for the carrying
out and provision of the Services or, where managing agents
are not employed, a management fee for the same; and

(i)  accountants employed by the Landlord to prepare and audit the
service charge accounts;

(¢) any VAT payable by the Landlord in respect of any of the items
mentioned above except to the extent that the Landlord is able to
recover such VAT.

Subject to the Tenant paying the Service Charge, the Landlord shall use all
reasonable endeavours to provide or procure the Services.

The Landlord may, but shall not be obliged to, provide any other Services. The
Landlord shall not be obliged to carry out any works where the need for those
works has arisen by reason of any damage or destruction by a risk against which
the Landlord is not obliged to insure.

The Landlord shall not be liable for:

(8 any interruption in, or disruption to, the provision of any of the
Services for any reason that is outside the reasonable control of the
Landlord; or

(b)  any injury, loss or damage suffered by the Tenant as a result of any
absence or insufficiency of any of the Services or of any breakdown or
defect in any Service Media, except where due to the negligence of the
Landlord.

Before or as soon as possible after the start of each Service Charge Year, the
Landlord shall prepare and send the Tenant an estimate of the Service Costs for
that Service Charge Year and a statement of the estimated Service Charge for
that Service Charge Year.

The Tenant shall pay the estimated Service Charge for each Service Charge
Year in four equal instalments on each of the Rent Payment Dates.

In relation to the Service Charge Year current at the date of this lease, the
Tenant’s obligations to pay the estimated Service Charge and the actual Service
Charge shall be limited to an apportioned part of those amounts, such
apportioned part to be calculated on a daily basis for the period from the date of
this lease to the end of the Service Charge Year. The estimated Service Charge
for which the Tenant is liable for the current year shall be paid in instalments the
first on the date of this lease for the period until the day preceding the next Rent

13



7.9

7.10

7.11

8.1

8.2

83

Payment Date and thereafter on the remaining Rent Payment Days during the
period from the date of this lease until the end of the Service Charge Year.

As soon as reasonably practicable after the end of each Service Charge Year, the
Landlord shall prepare and send to the Tenant a certificate showing the Service
Costs and the Service Charge for that Service Charge Year.

If any cost is omitted from the calculation of the Service Charge in any Service
Charge Year, the Landlord shall be entitled to include it in the estimate and
certificate of ‘the Service Charge in any following Service Charge Year.
Otherwise, and except in the case of manifest error, the Service Charge
certificate shall be conclusive as to all matters of fact to which it refers.

If, in respect of any Service Charge Year, the Landlord’s estimate of the Service
Charge is less than the Service Charge, the Tenant shall pay the difference on
demand. If, in respect of any Service Charge Year, the Landlord’s estimate of
the Service Charge is more than the Service Charge, the Landlord shall credit
the difference against the Tenant’s next instalment of the estimated Service
Charge (and where the difference exceeds the next instalment then the balance
of the difference shall be credited against each succeeding instalment until it is
fully credited).

INSURANCE

Subject to clause 8.2, the Landlord shall keep the Building insured against loss
or damage by the Insured Risks for the sum which the Landlord considers to be
its full reinstatement cost (taking inflation of building costs into account). The
Landlord shall not be obliged to insure any part of the Property installed by the
Tenant.

The Landlord’s obligation to insure is subject to:

(@ any exclusions, limitations, excesses and conditions that may be
imposed by the insurers;

(b) insurance being available in the London insurance market on
reasonable terms; and

The Tenant shall pay to the Landlord on demand:
(a) the Insurance Rent;

(b) any amount that is deducted or disallowed by the insurers pursuant to
any excess provision in the insurance policy; and

(c) the Tenant’s Proportion of any costs that the Landlord incurs in
obtaining a valuation of the Building for insurance purposes.

14




84

8.5

8.6

The Tenant shall:

6))

(b

©

(@

(e)

®

give the Landlord notice immediately any matter occurs in relation to
the Tenant or the Property that any insurer or underwriter may treat as
material in deciding whether or on what terms to insure or to continue
to insure the Building;

not do or omit anything as a result of which any policy of insurance of
the Building or any neighbouring property may become void or
voidable or otherwise prejudiced, or the payment of any policy money
may be withheld, nor (unless the Tenant has previously notified the
Landlord and has paid any increased or additional premium) anything
as a result of which any increased insurance or additional premium
may become payable;

comply at all times with the requirements and recommendations of the
insurers relating to the Property and the use by the Tenant of the
Common Parts;

give the Landlord immediate notice of the occurrence of any damage
or loss relating to the Property arising from an Insured Risk:

not effect any insurance of the Property, but if it becomes entitled to
the benefit of any insurance proceeds in respect of the Property pay
those proceeds or cause them to be paid to the Landlord; and

pay the Landlord an amount equal to any insurance money that the
insurers of the Building refuse to pay (in relation to the Building) by
reason of any act or omission of the Tenant or any undertenant, their
workers, contractors or agents or any person at the Property or the
Common Parts with the actual or implied authority of any of them.

The Landlord shall, subject to obtaining all necessary planning and other
consents, use all insurance money received (other than for loss of rent) in
connection with any damage to the Building to repair the damage for which the
money has been received or (as the case may be) in rebuilding the Building. The
Landlord shall not be obliged to:

@

®)

(©)

provide accommodation or facilities identical in layout or design so
long as accommodation reasonably equivalent to that previously at the
Property and its access, services and amenities is provided; or

repair or rebuild if the Tenant has failed to pay any of the Insurance
Rent; or

repair or rebuild the Building after a notice has been served pursuant
to clause 8.7.

If the Property is damaged or destroyed by an Insured Risk so as to be unfit for
occupation and use or if the Common Parts are damaged or destroyed by an
Insured Risk so as to make the Property inaccessible or unusable then, unless
the policy of insurance in relation to the Property or the Common Parts has been
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8.7

9.1

9.2

9.3

9.4

10.

10.1

vitiated in whole or in part in consequence of any act or omission of the Tenant,
any undertenant or their respective workers, contractors or agents or any other
person on the Property or the Common Parts with the actual or implied authority
of any of them, payment of the Annual Rent, or a fair proportion of it according
to the nature and extent of the damage, shall be suspended until the Property has
been reinstated and made fit for occupation and use or until the end of three
years from the date of damage or destruction, if sooner.

If, following damage to or destruction of the Building, the Landlord considers
that it is impossible or impractical to reinstate the Building, the Landlord may
terminate this lease by giving notice to the Tenant. On giving notice this lease
shall determine but this shall be without prejudice to any right or remedy of the
Landlord in respect of any breach of the tenant covenants of this lease. Any
proceeds of the insurance shall belong to the Landlord.

RATES AND TAXES

The Tenant shall pay all present and future rates, taxes and other impositions
payable in respect of the Property, its use and any works carried out there, other
than:

(a) any taxes payable by the Landlord in connection with any dealing with
or disposition of the reversion to this lease; or

(b)  any taxes, other than VAT and insurance premium tax, payable by the
Landlord by reason of the receipt of any of the rents due under this
lease.

If any such rates, taxes or other impositions are payable in respect of the
Property together with other land (including any other part of the Building) the
Tenant shall pay a fair proportion of the total.

The Tenant shall not make any proposal to alter the rateable value of the
Property or that value as it appears on any draft rating list, without the approval
of the Landlord.

If, after the end of the term, the Landlord loses rating relief (or any similar relief
or exemption) because it has been allowed to the Tenant, then the Tenant shall
pay the Landlord an amount equal to the relief or exemption that the Landlord
has lost.

UTILITIES

The Tenant shall pay all costs in connection with the supply and removal of
electricity, gas, water, sewage, telecommunications and other services and
utilities to or from the Property.
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10.2

11.

11.1

11.2

12.

12.1

12.2

13.

13.1

13.2

The Tenant shall comply with all laws and with any recommendations of the
relevant suppliers relating to the supply and removal of electricity, gas, water,
sewage, telecommunications, data and other services and utilities to or from the

Property.

COMMON ITEMS

The Tenant shall pay the Landlord on demand the Tenant’s Proportion of all
costs payable by the Landlord for the maintenance, repair, lighting, cleaning and
renewal of all Service Media, structures and other items not on the Building but
used or capable of being used by the Building in common with other land.

The Tenant shall comply with all reasonable regulations the Landlord may make
from time to time in connection with the use of any of those Service Media,
structures or other items.

VAT

All sums payable by the Tenant are exclusive of any VAT that may be
chargeable. The Tenant shall pay VAT in respect of all taxable supplies made to
it in connection with this lease on the due date for making any payment or, if
earlier, the date on which that supply is made for VAT purposes.

Every obligation on the Tenant under or in connection with this lease to pay,
refund or to indemnify the Landlord or any other person any money or against
any liability includes an obligation to pay, refund or indemnify against any
VAT, or an amount equal to any VAT, chargeable in respect of it.

DEFAULT INTEREST AND INTEREST

If any Annual Rent or any other money payable under this lease has not been
paid by the date it is due, whether it has been formally demanded or not, the
Tenant shall pay the Landlord interest at the Default Interest Rate (both before
and after any judgment) on that amount for the period from the due date to and
including the date of payment.

If the Landlord does not demand or accept any Annual Rent or other money due
or tendered under this lease because the Landlord reasonably believes that the
Tenant is in breach of any of the tenant covenants of this lease, then the Tenant
shall, when that amount is accepted by the Landlord, also pay interest at the
Interest Rate on that amount for the period from the date the amount (or each
part of it) became due until the date it is accepted by the Landlord.

17



14.

14.1

142

15.

16.

17.

17.1

17.2

CosTts

The Tenant shall pay the costs and expenses of the Landlord including any
solicitors” or other professionals’ costs and expenses (incurred both during and
after the end of the term) in connection with or in contemplation of:

(a) the enforcement of the tenant covenants of this lease;

(b)  serving any notice in connection with this lease under section 146 or
147 of the Law of Property Act 1925 or taking any proceedings under
either of those sections, notwithstanding that forfeiture is avoided
otherwise than by relief granted by the court;

()  serving any notice in connection with this lease under section 17 of the
Landlord and Tenant (Covenants) Act 1995;

(d) the preparation and service of a Schedule of dilapidations in
connection with this lease; and

(e)  any consent or approval applied for under this lease, whether or not it
is granted (unless the consent or approval is unreasonably withheld by
the Landlord in circumstances where the Landlord is not unreasonably
to withhold it ) provided that any costs and expenses payable under
this subclause 14.1(e) shall be reasonably and properly incurred.

Where the Tenant is obliged to pay or indemnify the Landlord against any
solicitors” or other professionals” costs and expenses (whether under this or any
other clause of this lease) that obligation extends to those costs and expenses
assessed on a full indemnity basis.

COMPENSATION ON VACATING

Any right of the Tenant or anyone deriving title under the Tenant to claim
compensation from the Landlord on leaving the Property under the Landlord
and Tenant Act 1927 or the 1954 Act is excluded, except to the extent that the
legislation prevents that right being excluded.

NO DEDUCTION, COUNTERCLAIM OR SET-OFF

The Annual Rent and all other money due under this lease are to be paid by the
Tenant or any guarantor (as the case may be) without deduction, counterclaim or
set-off.

ASSIGNMENTS

The Tenant shall not assign the whole of this lease without the consent of the
Landlord, such consent not to be unreasonably withheld or delayed.

The Tenant shall not assign part only of this lease.
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173 The Landlord and the Tenant agree that for the purposes of section 19(1A) of
the Landlord and Tenant Act 1927 the Landlord may give its consent to an
assignment subject to all or any of the following conditions:

(@  a condition that the assignor (and any former tenant who because of
section 11 of the Landlord and Tenant (Covenants) Act 1995 has not
been released from the tenant covenants of this lease) enters into an
authorised guarantee agreement which:

(i)  is in respect of all the tenant covenants of this lease;

(i).  is in respect of the period beginning with the date the assignee
becomes bound by those covenants and ending on the date
when the assignee is released from those covenants by virtue
of section 5 of the Landlord and Tenant (Covenants) Act 1995;

(iiiy imposes principal debtor liability on the assignor (and any
former tenant),

(iv)  requires (in the event of a disclaimer of liability of this lease)
the assignor (or former tenant as the case may be) to enter into
a new tenancy for a term equal to the unexpired residue of the
Term; and

(v)  is otherwise in a form reasonably required by the Landlord;

(b)  acondition that a person of standing acceptable to the Landlord enters
into a guarantee and indemnity of the tenant covenants of this lease in
the sub form.

174 The Landlord and the Tenant agree that for the purposes of section 19(1A) of
the Landlord and Tenant Act 1927 the Landlord may refuse its consent to an
assignment if any Annual Rent or other money due under this lease is
outstanding.

175 Nothing in this clause shall prevent the Landlord from giving consent subject to
any other reasonable condition, nor from refusing consent to an assignment in
any other circumstance where it is reasonable to do so.

18. UNDERLETTINGS

18.1  The Tenant shall not underlet the whole of the Property or a Permitted Part
except in accordance with this clause nor without the consent of the Landlord,
such consent not to be unreasonably withheld or delayed.

182 The Tenant shall not underlet part only of the Property save for a Permitted Part.

183 The Tenant shall not underlet the Property or a Permitted Part:
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(a)  together with any property or any right over property that is not
included within this lease; nor

(b) atafine or premium or reverse premium.

184 The Tenant shall not underlet the Property or a Permitted Part unless, before the
underlease is granted, the Tenant has given the Landlord:

(@  acertified copy of the notice served on the undertenant, as required by
section 38A(3)(a) of the 1954 Act, applying to the tenancy to be
created by the underlease; and

(b)  acertified copy of the declaration or statutory declaration made by the
undertenant in accordance with the requirements of section 38A(3)(b)
of the 1954 Act.

18.5  Any underletting by the Tenant shall be by deed and shall include:

(@) an agreement between the Tenant and the undertenant that the
provisions of sections 24 to 28 of the 1954 Act are excluded from
applying to the tenancy created by the underlease;

(b)  the reservation of a rent which is not less than the full open market
rental value of the Property or the Permitted Part at the date the
Property or the Permitted Part is underlet and which is payable at the
same times as the Annual Rent under this lease;

(c)  provisions for the review of rent at the same dates and on the same
basis as the review of rent in this lease, unless the term of the
underlease does not extend beyond the next Review Date;

(d) a covenant by the undertenant, enforceable by and expressed to be
enforceable by the Landlord (as superior landlord at the date of grant)
and its successors in title in their own right, to observe and perform the
tenant covenants in the underlease and any document that is
supplemental or collateral to it and the tenant covenants in this lease so
far as it relates to the underlet property , except the covenants to pay
the rents reserved by this lease; and

(e)  provisions requiring the consent of the Landlord to be obtained in
respect of any matter for which the consent of the Landlord is required
under this lease,

and shall otherwise be consistent with and include tenant covenants no less
onerous (other than as to the Annual Rent) than those in this lease and in a form
approved by the Landlord, such approval not to be unreasonably withheld or
delayed.

18.6  Inrelation to any underlease granted by the Tenant, the Tenant shall:
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19.

20.

20.1

20.2

21.

22.

22.1

(@  not vary the terms of the underlease nor accept a surrender of the
underlease without the consent of the Landlord, such consent not to be
unreasonably withheld or delayed;

(b)  enforce the tenant covenants in the underlease and not waive any of
them nor allow any reduction in the rent payable under the underlease;
and

() ensure that in relation to any rent review the revised rent is not agreed
without the approval of the Landlord, such approval not to be
unreasonably withheld or delayed.

SHARING OCCUPATION

The Tenant may share occupation of the Property with any company that is a
member of the same group (within the meaning of section 42 of the 1954 Act)
as the Tenant for as long as that company remains within that group and
provided that no relationship of landlord and tenant is established by that
arrangement.

CHARGING

The Tenant shall not charge the whole of this lease without the consent of the
Landlord, such consent not to be unreasonably withheld.

The Tenant shall not charge part only of this lease.

PROHIBITION OF OTHER DEALINGS

Except as expressly permitted by this lease, the Tenant shall not assign,
underlet, charge, part with possession or share occupation of this lease or the
Property or hold the lease on trust for any person (except pending registration of
a dealing permitted by this lease at HM Land Registry or by reason only of joint
legal ownership).

REGISTRATION AND NOTIFICATION OF DEALINGS AND OCCUPATION

In this clause a Transaction is:

(@  any dealing with this lease or the devolution or transmission of, or
parting with possession of any interest in it; or

(b)  the creation of any underlease or other interest out of this lease, or out
of any interest, underlease derived from it, and any dealing, devolution
or transmission of, or parting with possession of any such interest or
underlease; or

21



222

223

23.

23.1

232

233

24,

24.1

242

(c) the making of any other arrangement for the occupation of the
Property.

No later than one month after a Transaction the Tenant shall:
(a) give the Landlord’s solicitors notice of the Transaction; and

(b) deliver a certified copy of any document effecting the Transaction to
the Landlord’s solicitors; and

(¢) pay the Landlord’s solicitors their reasonable registration fee (plus
VAT).

If the Landlord so requests, the Tenant shall promptly supply the Landlord with
full details of the occupiers of the Property and the terms upon which they
occupy it.

REPAIRS

The Tenant shall keep the Property in good repair and condition.

Without prejudice to the generality of clause 25.1 the Tenant shall maintain the
comfort cooling system at the Property in good repair and condition using
maintenance contractors approved by the Landlord (such approval not to be
unreasonably withheld or delayed) and providing to the Landlord on request a
copy of the relevant maintenance contract.

The Tenant shall not be liable to repair the Property to the extent that any
disrepair has been caused by an Insured Risk, unless and to the extent that:

(@ the policy of insurance of the Property has been vitiated or any
insurance proceeds withheld in consequence of any act or omission of
the Tenant, any undertenant or their respective workers, contractors or
agents or any person on the Property with the actual or implied
authority of any of them; or

(b) the insurance cover in relation to that disrepair is excluded, limited or
is unavailable , as mentioned in clause 8.2.

DECORATION

The Tenant shall decorate the Property in every fifth year of the term and also in
the last three months before the end of the term.

All decoration shall be carried out in a good and proper manner using good
quality materials that are appropriate to the Property and the Permitted Use and
shall include all appropriate preparatory work.
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24.3

244

25.

25.1

252

25.3

26.

26.1

26.2

26.3

26.4

26.5

All decoration carried out in the last three months of the term shall also be
carried out to the satisfaction of the Landlord and using materials, designs and
colours reasonably approved by the Landlord.

The Tenant shall replace the floor coverings at the Property within the three
months before the end of the term with new ones of good quality and
appropriate to the Property and the Permitted Use.

ALTERATIONS AND SIGNS

The Tenant shall not make any structural alterations to the Property nor save
with the consent of the Landlord, such consent not to be unreasonably withheld
or delayed, any other alterations to the Property.

The Tenant shall not install nor alter the route of any Service Media at the
Property without the consent of the Landlord, such consent not to be
unreasonably withheld or delayed.

The Tenant shall not attach any sign, fascia, placard, board, poster or
advertisement to the Property so as to be seen from the outside of the Building.

RETURNING THE PROPERTY TO THE LANDLORD

At the end of the term the Tenant shall return the Property to the Landlord in the
condition required by this lease.

If the Landlord gives the Tenant notice no later than three months before the end
of the term, the Tenant shall remove items it has fixed to the Property, remove
any alterations it has made to the Property and make good any damage caused to
the Property by that removal.

At the end of the term, the Tenant shall remove from the Property all chattels
belonging to or used by it.

The Tenant irrevocably appoints the Landlord to be the Tenant’s agent to store
or dispose of any chattels or items it has fixed to the Property and which have
been left by the Tenant on the Property for more than ten working days after the
end of the term. The Landlord shall not be liable to the Tenant by reason of that
storage or disposal. The Tenant shall indemnify the Landlord in respect of any
claim made by a third party in relation to that storage or disposal.

If the Tenant does not comply with its obligations in this clause, then, without
prejudice to any other right or remedy of the Landlord, the Tenant shall pay the
Landlord an amount equal to the Annual Rent at the rate reserved immediately
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27.

27.1

27.2

273

28.

28.1

28.2

29.

29.1

29.2

before the end of the term for the period that it would reasonably take to put the
Property into the condition it would have been in had the Tenant performed its
obligations under this clause. The amount shall be a debt due on demand from
the Tenant to the Landlord.

USE

The Tenant shall not use the Property for any purpose other than the Permitted
Use.

The Tenant shall not use the Property for any illegal purpose nor for any
purpose or in a manner that would cause loss, damage, injury, nuisance or
inconvenience to the Landlord, the other tenants or occupiers of the Lettable
Units or any owner or occupier of neighbouring property.

The Tenant shall not overload any structural part of the Building nor any
Service Media at or serving the Property.

MANAGEMENT OF THE BUILDING

The Tenant shall observe all reasonable regulations made by the Landlord from
time to time in accordance with the principles of good estate management and
notified to the Tenant relating to the use of the Common Parts and the
management of the Building.

Nothing in this lease shall impose or be deemed to impose any restriction on the
use of any neighbouring property.

COMPLIANCE WITH LAWS

The Tenant shall comply with all laws relating to:
(@)  the Property and the occupation and use of the Property by the Tenant;

()  the use of all Service Media and machinery and equipment at or
serving the Property;

(c)  any works carried out at the Property; and

(@)  all materials kept at or disposed from the Property.

Without prejudice to any obligation on the Tenant to obtain any consent or
approval under this lease, the Tenant shall carry out all works that are required
under any law to be carried out at the Property whether by the owner or the
occupier.
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29.3

294

29.5

29.6

29.7

29.8

30.

30.1

30.2

30.3

Within five working days after receipt of any notice or other communication
affecting the Property or the Building (and whether or not served pursuant to
any law) the Tenant shall:

(@)  send a copy of the relevant document to the Landlord; and

(b)  inso far as it relates to the Property, take all steps necessary to comply
with the notice or other communication and take any other action in
connection with it as the Landlord may require.

The Tenant shall not apply for any planning permission for the Property.

The Tenant shall not carry out any works at the Property in respect of which the
Construction (Design and Management) Regulations 1994 apply without the
consent of the Landlord. Such consent is not to be unreasonably withheld in the
case of works in respect of which the Landlord is not otherwise to withhold its
consent unreasonably or which the Tenant is obliged to carry out under the
terms of this lease.

The Tenant shall supply the Landlord with all documents relating to the
Property that are required under the Construction (Design and Management)
Regulations 1994 to be kept in the health and safety file for the Building.

As soon as the Tenant becomes aware of any defect in the Property, it shall give
the Landlord notice of it. The Tenant shall indemnify the Landlord against any
liability under the Defective Premises Act 1972 in relation to the Property by
reason of any failure of the Tenant to comply with any of the tenant covenants
in this lease.

The Tenant shall keep the Property equipped with all fire prevention, detection
and fighting machinery and equipment and fire alarms which are required under
all relevant laws or required by the insurers of the Property or reasonably
recommended by them or reasonably required by the Landlord and shall keep
that machinery, equipment and alarms properly maintained and available for
inspection.

ENCROACHMENTS, OBSTRUCTIONS AND ACQUISITION OF RIGHTS

The Tenant shall not grant any right or licence over the Property to any person
nor permit any person to make any encroachment over the Property.

The Tenant shall not obstruct the flow of light or air to the Property.

The Tenant shall not make any acknowledgement that the flow of light or air to
the Property or any other part of the Building or that the means of access to the
Building is enjoyed with the consent of any third party.
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31.

31.1

31.2

314

32.

33.

34.

34.1

The Tenant shall immediately notify the Landlord if any person takes or
threatens to take any action to obstruct the flow of light or air to the Property.

REMEDY BREACHES

The Landlord may having given a minimum of three working days prior notice
enter the Property to inspect its condition and state of repair and may give the
Tenant a notice of any breach of any of the tenant covenants in this lease
relating to the condition or repair of the Property.

If the Tenant has not begun any works needed to remedy that breach within two
months following that notice (or if works are required as a matter of emergency,
then immediately) or if the Tenant is not carrying out the works with all due
speed, then the Landlord may enter the Property and carry out the works needed.

The costs incurred by the Landlord in carrying out any works pursuant to this
clause (and any professional fees and any VAT in respect of those costs) shall
be a debt due from the Tenant to the Landlord and payable on demand.

Any action taken by the Landlord pursuant to this clause shall be without
prejudice to the Landlord’s other rights, including those under clause 34.

INDEMNITY

The Tenant shall keep the Landlord indemnified against all expenses, costs,
claims, damage and loss (including any diminution in the value of the
Landlord’s interest in the Building and loss of amenity of the Building) arising
from any breach of any tenant covenants in this lease, or any act or omission of
the Tenant, any undertenant or their respective workers, contractors or agents or
any other person on the Property or any other part of the Building with the
actual or implied authority of any of them.

LANDLORD’S COVENANT FOR QUIET ENJOYMENT

The Landlord covenants with the Tenant that so long as the Tenant pays the
rents reserved by and complies with its obligations in this lease, the Tenant shall
have quiet enjoyment of the Property without any lawful interruption by the
Landlord or any person claiming under the Landlord.

CONDITION FOR RE-ENTRY

The Landlord may re-enter the Property at any time after any of the following
occurs:
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(@  any rent is unpaid 21 days after becoming payable whether it has been
formally demanded or not;

(b)  any bregch of any condition of, or tenant covenant, in this lease;
(©  where the Tenant or any guarantor is a corporation:

()  the taking of any step in connection with any voluntary
arrangement or any other compromise or arrangement for the
benefit of any creditors of the Tenant or guarantor; or

(i)  the making of an application for an administration order or the
* making of an administration order in relation to the Tenant or
guarantor; or

(iii) the giving of any notice of intention to appoint an
administrator, or the filing at court of the prescribed
documents in connection with the appointment of an
administrator, or the appointment of an administrator, in any
case in relation to the tenant or the guarantor; or

(iv)  the appointment of a receiver or manager or an administrative
receiver in relation to any property or income of the Tenant or
guarantor; or

(v)  the commencement of a voluntary winding-up in respect of the
Tenant or guarantor, except a winding-up for the purpose of
amalgamation or reconstruction of a solvent company in
respect of which a statutory declaration of solvency has been
filed with the Registrar of Companies; or

(vi) the making of a petition for a winding-up order or a winding-
up order in respect of the Tenant or guarantor; or

(vii) the striking-off of the Tenant or guarantor from the Register of
Companies or the making of an application for the Tenant or
the guarantor to be struck-off; or

(viii) the Tenant or guarantor otherwise ceasing to exist;
(d)  where the Tenant or any guarantor is an individual:

()  the taking of any step in connection with any voluntary
arrangement or any other compromise or arrangement for the
benefit of any creditors of the Tenant or guarantor; or

(i)  the presentation of a petition for a bankruptcy order or the
making of a bankruptcy order against the Tenant or guarantor.

342 If the Landlord re-enters the Property pursuant to this clause, this lease shall
immediately end, but without prejudice to any right or remedy of the Landlord
in respect of any breach of covenant by the Tenant or any guarantor.
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35.

35.1

352

35.3

36.

36.1

36.2

36.3

37.

37.1

37.2

LIABILITY

At any time when the Landlord, the Tenant or a guarantor is more than one
person, then in each case those persons shall be jointly and severally liable for
their respective obligations arising by virtue of this lease. The Landlord may
release or compromise the liability of any one of those persons or grant any time
or concession to any one of them without affecting the liability of any other of
them.

The obligations of the Tenant and any guarantor arising by virtue of this lease
are owed to the Landlord and the obligations of the Landlord are owed to the
Tenant.

In any case where the facts are or should reasonably be known to the Tenant, the
Landlord shall not be liable to the Tenant for any failure of the Landlord to
perform any landiord covenant in this lease unless and until the Tenant has
given the Landlord notice of the facts that give rise to the failure and the
Landlord has not remedied the failure within a reasonable time.

ENTIRE AGREEMENT AND EXCLUSION OF REPRESENTATIONS

This lease constitutes the entire agreement and understanding of the parties
relating to the transaction contemplated by the grant of this lease and supersedes
any previous agreement between the parties relating to the transaction.

Nothing in this lease constitutes or shall constitute a representation or warranty
that the Property or the Common Parts may lawfully be used for any purpose
allowed by this lease.

Nothing in this clause shall, however, operate to limit or exclude any liability
for fraud.

NOTICES, CONSENTS AND APPROVALS

Except where this lease specifically states that a notice need not be in writing, or
where notice is given in an emergency, any notice given pursuant to this lease
shall be in writing.

A written notice shall be delivered by hand or sent by pre-paid first class post or
recorded delivery. A correctly addressed notice sent by pre-paid first class post
shall be deemed to have been delivered at the time at which it would have been
delivered in the normal course of the post.
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374

375

37.6

38.

38.1

382

39.

Section 196 of the Law of Property Act 1925 shall otherwise apply to notices
given under this lease.

Where the consent of the Landlord is required under this lease, a consent shall
only be valid if it is given by deed, unless:

(@) itis given in writing and signed by a person duly authorised on behalf
of the Landlord; and

(b) it expressly states that the Landlord waives the requirement for a deed
in that particular case.

If a waiver is given, it shall not affect the requirement for a deed for any other
consent.

Where the approval of the Landlord is required under this lease, an approval
shall only be valid if it is in writing and signed by or on behalf of the Landlord,
unless:

(a) the approval is being given in a case of emergency; or

(b) this lease expressly states that the approval need not be in writing.

If the Landlord gives a consent or approval under this lease, the giving of that
consent or approval shall not imply that any.consent or approval required from a
third party has been obtained, nor shall it obviate the need to obtain any consent
or approval from a third party.

GOVERNING LAW AND JURISDICTION

This lease shall be governed by and construed in accordance with the law of
England and Wales (“the Jurisdiction™).

The Landlord, the Tenant and any guarantor irrevocably agree to submit to the
exclusive Jurisdiction of the courts of England and Wales over any claim or
matter arising under or in connection with this lease or the legal relationships
established by it.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

No term of this lease shall be enforceable under the Contracts (Rights of Third
Parties) Act 1999 by a third party [but this does not affect any right or remedy
of a third party which exists or is available apart from under that Act].
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40. LANDLORD AND TENANT (COVENANTS) ACT 1995

This lease creates a new tenancy for the purposes of the Landlord and Tenant

(Covenants) Act 1995.

This document has been executed as a deed and is delivered and takes effect on the date

stated at the beginning of it.

SIGNED as a DEED by MAJID
ALIMADADIAN, ELHAM ALIMADADIAN
AND BEHNAZ ALIMADADIAN AS
TRUSTEES OF THE TILELAND
EXECUTIVE PENSION SCHEME

In the presence oj

oJ
SRR\ ¥ S S
: -
N\

\

MALLA MOTRME D
FlAaT & BidLeEY WLadbbe
L2 Acic (A 2o
LanteN NW? 6bET

SIGNED as a DEED by MAJID ) ) \
ALIMADADIAN Trading As THE ) ' ( -

KENSINGTON ORTHODONTIC CLINIC

In the presence of
§ éJ\W\..‘(}

s s s

MAL A MO TR &75‘3
FLAT O Rigied wobge
L2 A & A (XN anb)
LonNdanN NWZ 68X
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gﬂu\ A M
DATED 2014

MAJID ALIMADADIAN, ELHAM
ALIMADADIAN AND BEHNAZ
ALIMADADUN AS TRUSTEES OF THE
TILELAND EXECUTIVE PENSION
SCHEME

AND

MAJID ALIMADADIAN TRADING AS
ORTHOSMILE- HOUNSLOW

COUNTERPART LEASE
Relating to
230 Staines Road,
Hounslow, Middlesex TW3 3LR



Schedule 1A to the Land Registration (Amendment)(No. 2) Rules 2005

LR1 Date of Lease:

2014

™ ol

LR2 Title Number-

LR2.1 Landlord's title number(s) AGL16462
LR2.2 Other title numbers

None

LR3 Parties to this lease:

Landlord:  MAJID ALIMADADIAN,
ELHAM ALIMADADIAN AND BEHNAZ
ALIMADADIAN AS TRUSTEES OF
THE TILELAND EXECUTIVE PENSION
SCHEME of 15 Addison Crescent London W14 8JR
Tenant:  MAJID ALIMADADIAN Trading
As ORTHOSMILE - HOUNSLOW of 230
Staines Road, Hounslow. Middlesex TW3 3LR

Other partjes

LR4 Property:

In the case of a conflict between this clause and the
remainder of this lease then, for the purposes of
registration, this clause shall prevail

Defined in the Lease as the Property

LRS Prescribed statements etc.

LR5.1 Statements under Rules

179 (dispositions in favour of a charity), 180 (dispositions
by a charity)or 196 (leases under the Leasehold Reform,
Housing & Urban Development Act 1993) of the Land
Registration Rules 2003

prescribed

None

LRS5.2 This lease is made under, or by reference to,
provisions of:

None

LR6 Term for which
the Property is leased:

2 years from 5 April 2014

LR7 Premium:

None

LR8 Prohibitions
or restrictions  on disposing

The Lease contains a provision that prohibits or

restricts dispositions




this lease;

LR9 Rights of acquisition etc:

LR9.1 Tenant's contractual ri ghts to renew this lease, to
acquire the reversion or another lease of the Property, or
to acquire an interest in other land - None

LR9.2 Tenant's covenant to (or offer to) surrender this
lease - None

LR9.3 Landlord's contractual rights to acquire this lease -
None

LR10 Restrictive covenants
given in this lease by
the Landlord in respect of land
other than the Property:

None

LR11 Easements:

LRI1.1 Easements granted by this lease for the benefit of
the Property - The easements specified in clause 3 of the
Lease

LRI 1.2 Easements granted or reserved by this lease over
the Property for the benefit of other property -The
easements specified in clause 4 of the Lease

LRI12  Estate rent
charge burdening the Property:

None

LR13 Application for standard
form of restriction:

None

LR14 Declaration of trust
where there is more than one
person comprising the Tenant:

Not applicable




THIS LEASE is dated

HM Land Registry:-

Landiord Title number- AGL16462

Administrative area: London Borough of Hounslow

PARTIES

)

MAJID ALIMADADIAN, ELHAM ALIMADADIAN AND BEHNAZ
ALIMADADIAN AS TRUSTEES OF THE TILELAND EXECUTIVE
PENSION SCHEME of 15 Addison Crescent London W14 8JR (Landlord).

¥)] MAJID ALIMADADIAN Trading As ORTHOSMILE - HOUNSLOW of
230 Staines Road, Hounslow, Middlesex TW3 3LR (Tenant).
AGREED TERMS

INTERPRETATION

1.1 The definitions and rules of interpretation set out in this clause apply to this

lease.

Annual Rent: rent at the rate of £20,000.00 (Twenty Thousand Pounds) and
thereafter as revised pursuant to clause 6 of this lease.

Building: 230 Staines Road, Hounslow, Middlesex TW3 3LR for the purpose
of identification only shown edged red on Plan 1.

Default Interest Rate: four percentage points above the Interest Rate.
Insurance Rent: the aggregate in each year of:

@  the Tenant's Proportion of 100% of the gross cost of the premium
before any discount or commission for-

(1) the insurance of the Building for its full reinstatement cost
(taking inflation of building costs into account) against loss or
damage by or in consequence of the Insured Risks, including
costs of demolition, site clearance, site protection and
shoring-up, professionals' and statutory fees and incidental
expenses, the cost of any work which may be required under
any law.

(i1) public liability insurance;

® 100% of the gross cost of the premium before any discount or
commission for insurance for loss of Annual Rent from the Property
for three years; and

(©  100% of any insurance premium tax payable on the above.



Insured Risks: means fire, explosion, lightning, earthquake, storm, flood,
bursting and overflowing of water tanks, apparatus or pipes, impact by aircraft
and articles dropped from them, impact by vehicles, riot, civil commotion,
subsidence, land slip and heave and any other risks against which the Landlord
decides to insure against from time to time.

Interest Rate: interest at the base lending rate from time to time of Royal Bank
of Scotland pic, or if that base lending rate stops being used or published then at
a comparable commercial rate reasonably determined by the Landlord.

Landlord's Surveyor: the surveyor being a member of the Royal Institution of
Chartered Surveyors for the time being acting on behalf of Landlord including
any surveyor in the employ of the Landlord or of any company associated with
the Landlord.

Permitted Use: offices within Use Class DI of the Town and Country Planning
(Use Classes) Order 1987 as at the date this lease is granted for the use of
Orthodontic practice.

Permitted Part: Ground and First Floors of the Building
Plan 1: the site plan and location plan of the Building attached to this [ease.
Plan 2: the floor plan of the Building attached to this Lease.

Property: the Ground Floor and First Floor of the Building (the floor plans of
which are shown edged red on Plan 2) including the stairwell and including:

(a) the floor and ceiling finishes (but not any other part) of the floor
slabs and ceiling slabs that bound the Property

(b) the inner half severed medially of the internal non-load bearing
walls that divide the Property from the Building

(©) the doors and windows and door and window frames at the Property
(d) all additions and improvements to the Property

(e) all Landlord's fixtures and fittings and fixtures of every kind which
shall from time to time be in or upon the Property (whether
originally fixed or fastened to or upon the Property or otherwise)
except any such fixtures installed by the Tenant that can be
removed from the Property without defacing the Property

H all pipes that are in or on and that exclusively serve the Property
and

() The boilers and any other equipment or apparatus (for air-cooling,
extraction or otherwise) that is in or on or that exclusively serves
the Property

Rent Commencement Date: 5" April 2014
Rent Payment Dates: 25 March, 24 June, 29 September and 25 December.
Review Date:

Service Charge: 100% of the Service Costs.
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Service Charge Year: is the annual accounting period relating to the Services
and the Service Costs beginning on 24 June in each year during the term.

Service Costs: the costs listed in clause 7.2.

Service Media: all media for the supply or removal of heat electricity, gas, water,
Sewage, energy, telecommunications, data and all other services and utilities and
all structures, machinery and equipment ancillary to those media.

Services: the services listed in clause 7.1
Tenant's Proportion: 1000% of the total attributable to the Property

Term: a term of 5 years beginning on S April 2009 and including the date of this
lease and ending on and including 4 April 2014

VAT: value added tax chargeable under the Value Added Tax Act 1994 or any
similar replacement or additional tax.

1954 Act: Landlord and Tenant Act 1954,

A reference to this Lease, except a reference to the date of this lease or to the grant
of this lease, is a reference to this deed and any deed, licence, consent, approval or
other instrument supplemental to it.

A reference to the Landlord includes a reference to the person entitled to the
immediate reversion to this lease. A reference to the Tenant includes a reference
to its successors in title and assigns. A reference to a guarantor is a reference to
any guarantor of the tenant covenants of this lease including a guarantor who has
entered into an authorised guarantee agreement.

In relation to any payment, a reference to a fair proportion is to a fair proportion
of the total amount payable, determined conclusively (except as to questions of
law) by the Landlord.

The expressions landlord covenant and tenant covenant each has the meaning
given to it by the Landlord and Tenant (Covenants) Act 1995,

The expression neighbouring property does not include the Building.

A reference to the term is to the Term and any agreed or statutory continuation of
this lease.

A reference to the end of the term is to the end of the term however it ends.

References to the perpetuity period are to the period of 80 years from the
commencement of the term and that period is the perpetuity period for the
purposes of section 1 of the Perpetuities and Accumulations Act 1964.



1.10

1.1

.12

1.13

1.14

115

1.16

1.17

1.18

1.19

References to the consent of the Landlord are to the consent of the Landlord
given in accordance with clause 37.4 and references to the approval of the
Landlord are to the approval of the Landlord given in accordance with clause
375.

A working day is any day which is not a Saturday, a Sunday, a bank holiday or a
public holiday in England.

Unless otherwise specified, a reference to a particular law is a reference to it as it
is in force for the time being, taking account of any amendment, extension,
application or re-enactment and includes any subordinate laws for the time being
in force made under it and all orders, notices, codes of practice and guidance made
under it.

A reference to laws in general is to all local, national and directly applicable
supra-national laws in force for the time being, taking account of any amendment,
extension, application or re-enactment and includes any subordinate laws for the
time being in force made under them and all orders, notices, codes of practice and
guidance made under them.

Any obligation in this lease on the Tenant not to do something includes an
obligation not to agree to or suffer that thing to be done and an obligation to use
best endeavours to prevent that thing being done by another person.

Unless the context otherwise requires, where the words include(s) or including
are used in this lease, they are deemed to have the words "without limitation"
following them.

A person includes a corporate or unincorporated body.

References to writing or written do not include faxes or email.

Except where a contrary intention appears, a reference to a clause or Schedule, is a
reference to a clause of, or Schedule to, this lease and a reference in a Schedule to
a paragraph is to a paragraph of that Schedule.

Clause, Schedule and paragraph headings do not affect the interpretation of this
lease.

GRANT

2.1 The Landlord lets with full title guarantee the Property to the Tenant for the Term.
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22 The grant is made together with the ancillary rights set out in clause 3,
excepting and reserving to the Landlord the rights set out in clause 4.

23 The grant is made with the Tenant paying the following as rent to the Landlord:

(@  the Annual Rent and all VAT in respect of it;
()  the Service Charge and all VAT in respect of it;
(©  the Insurance Rent;
(d)  all interest payable under this lease; and
(@) all other sums due under this lease.

3. ANCILLARY RIGHTS

31 The Landlord grants the Tenant the following rights (the Rights):

@

®)

©

(d

The right of free and uninterrupted passage and running of water and
soil gas and electrical current from and to the Property through the
sewers drains watercourses pipes cisterns gutters gas pipes electric
wires and meters which now are or may hereafter be in or under the
Building in common with al] others having the like right.

A right of way on foot at all times for the purposes only of gaining
access to and egress from the Property in common with the Landlord
or those deriving title under the Landlord with all others entitled to use
the same with or without motor and other vehicles (where appropriate)
over the service area edged green on Plan 2.

The right to place and maintain condensers for the comfort cooling at
the Property on the flat roof above the stairwell leading from ground
floor to first floor

The right of protection and support by the remainder of the Building as
the same is at present enjoyed.

32 The Rights are granted in common with the Landlord and any other person
authorised by the Landlord.

33 The Tenant shall exercise the Rights (other than the Right mentioned in clause
3.1(d)) only in connection with its use of the Property for the Permitted Use and
in accordance with any regulations made by the Landlord as mentioned in
clause 28.1.

4, RIGHTS EXCEPTED AND RESERVED

4.1 The following rights are excepted and reserved from this lease to the Landlord
(the Reservations):
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43

(@)  The free and uninterrupted passage and runnin g of water and soil gas and
electrical current from and to the adjoining and adjacent property of the
Landlord forming part of the Bui Iding through the sewers drains
watercourses pipes cisterns gutters gas pipes electric wires and meters
which now are or may hereafter be in or under the Property

(b)  The full right and liberty on not less than 3 working days prior notice
(except in the case of emergency) to enter upon the Property at any time
during the term for the purpose of inspecting the state and condition
thereof and taking schedules and connecting laying renewing repairing
cleansing maintaining replacing relaying or altering any such drain
watercourse pipe cistern gutter gas pipe electric wire or meter the person
exercising such right with the minimum of inconvenience to the Tenant
and making good all damage occasioned to the Property in the exercise
of the said right.

(¢)  The full right and liberty at reasonable times in the day on not less than 3
working days prior notice (except in the case of emergency) to enter
upon the Property at any time during the term in order to carry out its
obligations to provide or procure the Services or to service repair or
replace equipment on the roof of the Building or to repair renew or build
on or into any party walls on the Property the person or persons
exercising such rights and making good all damage thereby occasioned

(@  The full right and liberty at any time hereafter to build on or otherwise
develop or make an alterations or additions or execute any other works to
any other part of the Building or adjoining property or any buildings
thereon or to erect any new buildings thereon in such manner as the
Landlord or the person exercising the right shall think fit,
notwithstanding the fact that the same may obstruct, affect or interfere
with the amenity of or access to the Property or the passage of light and
air to the Property provided that nothing shall prevent physical
occupation of or access to the Premises.

(e)  The right of protection and support to the remainder of the Building as
the same is at present enjoyed.

PROVIDED ALWAYS that in the exercise of these rights the Landlord and
any other persons entering the Property with the authority of the Landlord shall
cause as little inconvenience as possible

The Reservations may be exercised by the Landlord and by anyone else who is or
becomes entitled to exercise them and by anyone authorised by the Landlord
including other tenants in the Building.

The Reservations may be exercised notwithstanding that any works carried out in
connection with the exercise of those rights result in a reduction in the flow of
light or air to the Property or loss of amenity for the Property.
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51

52

61

62

The Tenant shall allow all those entitled to exercise any right to enter the
Property, to do so with their workers, contractors, agents and professional
advisors at any reasonable time (whether or not during usual business hours)
and, except in the case of an emergency, after having given not less than 3

working days prior written notice to the Tenant.

No one exercising any of the Reservations, nor its workers, contractors, agents
and professional advisors, shall be liable to the Tenant or to any undertenant or
other occupier of or person at the Property for any loss, damage, injury,
nuisance or inconvenience arising by reason of its exercising any of the
Reservations except for:

(@  physical damage to the Property; or

(®  any loss, damage, injury, nuisance or inconvenience in relation to
which the law prevents the Landlord excluding liability.

THE ANNUAL RENT

The Tenant shall pay the Annual Rent and any VAT in respect of it by four
equal instalments in advance on or before the Rent Payment Dates. The
payments shall be made by banker's standing order or by any other method that
the Landlord requires at any time by giving notice to the Tenant.

The first instalment of the Annual Rent and any VAT in respect of it shall be
made on the Rent Commencement Date and sha]l be the proportion, calculated
on a daily basis, in respect of the period from the Rent Commencement Date
until the day before the next Rent Payment Date.

REVIEW OF THE ANNUAL RENT

In this clause the President is the President for the time being of the Royal
Institution of Chartered Surveyors or a person acting on his behalf, and the
Surveyor is the independent valuer appointed pursuant to clause 6.7.

The amount of Annual Rent shall be reviewed on the Review Date to the greater
of:

(@  the Annual Rent payable immediately before the Review Date (or
which would then be payable but for any abatement or suspension of
the Annual Rent or restriction on the right to collect it); and

(b)  the open market rent agreed or determined pursuant to this clause.

The open market rent may be agreed between the Landlord and the Tenant at
any time before it is determined by the Surveyor.



If the open market rent is determined by the Surveyor, it shall be the amount that
the Surveyor determines is the best annual rent (exclusive of any VAT) at which
the Property could reasonably be expected to be let:

@
(b)
©
@

in the open market;
at the relevant Review Date:
on the assumptions listed in clause 6.5; and

disregarding the matters listed in clause 6.6,

The assumptions are:

@

(b)

©

©

©

®

8

the Property is available to let in the open market:
(1) by a willing landlord to a willing lessee (which may be the Tenant);
(i)  as awhole;
(iii)  with vacant possession;
(iv) without a fine or a premium;
(v)  foraterm of 12 years from the Review Date; and

(vi) otherwise on the terms of this lease other than as to the amount of
the Annual Rent but including the provisions for review of the
Annual Rent;

the willing lessee has had the benefit of any rent-free or other concession
or contribution which would be offered in the open market at the Review
Date to reflect the need to fit out the Property;

the Property may lawfully be used, and is in a physical state to enable it
to be lawfully used, by the willing lessee (or any potential undertenant or
assignee of the willing lessee) for any purpose permitted by this lease;

the Landlord and the Tenant have fully complied with their obligations
in this lease;

if the Property or any other part of the Building or any Service Media
serving the Property, has been destroyed or damaged, it has been fully
restored;

no work has been carried out on the Property or any other part of the
Building that has diminished the rental value of the Property;

any fixtures, fittings, machinery or equipment supplied to the Property
by the Landlord that have been removed by or at the request of the
Tenant, or any undertenant or their respective predecessors in title
(otherwise than to comply with any law) remain at the Property;

(h) the willing lessee and its potential assignees and undertenants shall not be

disadvantaged by any actual or potential election to waive exemption
from VAT in relation to the Property.

10



6.6

6.7

6.8

6.9

6.10

6.11

The matters to be disregarded are:

(@ any effect on rent of the fact that the Tenant or any authorised
undertenant has been in occupation of the Property;

(b)  any goodwill attached to the Property by reason of any business carried
out there by the Tenant or by any authorised undertenant or by any of
their predecessors in business;

(¢)  any effect on rent attributable to any physical improvement to the
Property carried out by or at the expense of the Tenant or any authorised
undertenant with all necessary consents, approvals and authorisations
and not pursuant to an obligation to the Landlord (other than an
obligation to comply with any law);

(d)  any statutory restriction on rents or the right to recover them.

The Landlord and the Tenant may appoint an independent valuer at any time
before either of them applies to the President for an independent valuer to be
appointed. The Landlord or the Tenant may apply to the President for an
independent valuer to be appointed at any time after the date which is three
months before the Review Date. The independent valuer shall be an associate or
fellow of the Royal Institution of Chartered Surveyors.

The Surveyor shall act as an expert and not as an arbitrator.

If the Surveyor dies, delays or becomes unwilling or incapable of acting, then
either the Landlord or the Tenant may apply to the President to discharge the
Surveyor and clause 6.7 shall then apply in relation to the appointment of a
replacement.

The fees and expenses of the Surveyor and the cost of the Surveyor's appointment
and any counsel's fees incurred by the Surveyor shall be payable by the Landlord
and the Tenant in the proportions that the Surveyor directs (or if the Surveyor
makes no direction, then equally). If the Tenant does not pay its part of the
Surveyor's fees and expenses within ten working days after demand by the
Surveyor, the Landlord may pay that part and the amount it pays shall be a debt of
the Tenant due and payable on demand to the Landlord. The Landlord and the
Tenant shall otherwise each bear their own costs in connection with the rent
review.

If the revised Annual Rent has not been agreed by the Landlord and the Tenant or
determined by the Surveyor on or before the Review Date, the Annual Rent
payable from the Review Date shall continue at the rate payable immediately
before the Review Date. No later than five worki ng days after the revised Annual
Rent is agreed or the Surveyor's determination is notified to the Landlord and the
Tenant, the Tenant shall pay:

11
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@

(b)

the shortfall (if any) between the amount that it has paid for the period
from the Review Date until the Rent Payment Date following the date of
agreement or notification of the revised Annual Rent and the amount
that would have been payable had the revised Annual Rent been agreed
or determined on or before the Review Date; and

interest at the Interest Rate on that shortfall calculated on a daily basis by
reference to the Rent Payment Dates on which parts of the shortfall
would have been payable if the revised Annual Rent had been agreed or
determined on or before the Review Date and the date payment is
received by the Landlord.

Time shall not be of the essence for the purposes of this clause.

As soon as practicable after the amount of the revised Annual Rent has been
agreed or determined, a memorandum recording the amount shall be signed by or
on behalf of the Landlord and the Tenant and endorsed on or attached to this lease
and its counterpart. The Landlord and the Tenant shall each bear their own costs in
connection with the memorandum.

SERVICES AND SERVICE CHARGE

The Services are:

Maintaining inspecting repairing amending renewing rebuilding repainting
redecorating and cleaning and otherwise keeping in good repair and condition

(@

(b)

©
(d

the Building or any part thereof except those parts of the Building
forming part of the Property or let by the Landlord to a lessee or
occupied by the Landlord for the purposes of its business (hereafter
called the "Lettable Areas") and all ramps stairs structures fire escapes
entrances lavatories water closets amenities and means of access to and
egress from the Building which are now and from time to time hereafter
will be available for use in common by the Tenant and other occupants
of and visitors to the Building;

the external portions and structural portions foundations and roofs of the
Building and the glass and the external and party walls of the Building
but not the internal covering of the walls enclosing the Lettable Areas

any boundary and other walls or party walls of the Building;

the service area shown edged green on Plan 2;

The Service Costs are the total of:

(@
(b)

the cost of providing the Services;

the costs, fees and disbursements (on a full indemnity basis) of:

12
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74

75

76

7.7

78

(i) managing agents employed by the Landlord for the carrying
out and provision of the Services or, where managing agents
are not employed, 2 management fee for the same; and

(i) accountants employed by the Landlord to prepare and audit the
service charge accounts;

(¢c) any VAT payable by the Landlord in respect of any of the items
mentioned above except to the extent that the Landlord is able to
recover such VAT.

Subject to the Tenant paying the Service Charge, the Landlord shall use all
reasonable endeavours to provide or procure the Services.

The Landlord may, but shall not be obliged to, provide any other Services. The
Landlord shall not be obliged to carry out any works where the need for those
works has arisen by reason of any damage or destruction by a risk against which
the Landlord is not obliged to insure.

The Landlord shall not be liable for:

(@  any interruption in, or disruption to, the provision of any of the
Services for any reason that is outside the reasonable control of the
Landlord; or

()  any injury, loss or damage suffered by the Tenant as a result of any
absence or insufficiency of any of the Services or of any breakdown or
defect in any Service Media, except where due to the negligence of the
Landlord.

Before or as soon as possible after the start of each Service Charge Year, the
Landlord shall prepare and send the Tenant an estimate of the Service Costs for
that Service Charge Year and a statement of the estimated Service Charge for
that Service Charge Year.

The Tenant shall pay the estimated Service Charge for each Service Charge
Year in four equal instalments on each of the Rent Payment Dates.

In relation to the Service Charge Year current at the date of this lease, the
Tenant's obligations to pay the estimated Service Charge and the actual Service
Charge shall be limited to an apportioned part of those amounts, such
apportioned part to be calculated on a daily basis for the period from the date of
this lease to the end of the Service Charge Year. The estimated Service Charge
for which the Tenant is liable for the current year shall be paid in instalments the
first on the date of this lease for the period until the day preceding the next Rent
Payment Date and thereafter on the remaining Rent Payment Days during the
period from the date of this lease until the end of the Service Charge Year.

13
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81

84

As soon as reasonably practicable after the end of each Service Charge Year, the
Landlord shall prepare and send to the Tenant a certificate showing the Service
Costs and the Service Charge for that Service Charge Year.

If any cost is omitted from the calculation of the Service Charge in any Service
Charge Year, the Landlord shall be entitled to include it in the estimate and
certificate of the Service Charge in any following Service Charge Year.
Otherwise, and except in the case of manifest error, the Service Charge
certificate shall be conclusive as to all matters of fact to which it refers,

If, in respect of any Service Charge Year, the Landlord's estimate of the Service
Charge is less than the Service Charge, the Tenant shall pay the difference on
demand. If, in respect of any Service Charge Year, the Landlord's estimate of
the Service Charge is more than the Service Charge, the Landlord shall credit
the difference against the Tenant's next instalment of the estimated Service
Charge (and where the difference exceeds the next instalment then the balance
of the difference shall be credited against each succeeding instalment until it is
fully credited).

INSURANCE

Subject to clause 8.2, the Landlord shall keep the Building insured against loss
or damage by the Insured Risks for the sum which the Landlord considers to be
its full reinstatement cost (taking inflation of building costs into account). The
Landlord shall not be obliged to insure any part of the Property installed by the
Tenant.

The Landlord's obligation to insure is subject to:

(@  any exclusions, limitations, excesses and conditions that may be
imposed by the insurers;

(b)  insurance being available in the London insurance
market on reasonable terms; and

The Tenant shall pay to the Landlord on demand:
(@)  the Insurance Rent;

(b)  any amount that is deducted or disallowed by the insurers pursuant to
any excess provision in the insurance policy; and

()  the Tenant's Proportion of any costs that the Landlord incurs in
obtaining a valuation of the Building for insurance purposes.

The Tenant shall:

(a) give the Landlord notice immediately any matter occurs in relation
to the Tenant or the Property that any insurer or underwriter may treat
as

14
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material in deciding whether or on what terms to insure or to continue
to insure the Building;

(b)  not do or omit anything as a result of which any policy of insurance of
the Building or any neighbouring property may become void or
voidable or otherwise prejudiced, or the payment of any policy money
may be withheld, nor (unless the Tenant has previously notified the
Landlord and has paid any increased or additional premium) anything
as a result of which any increased insurance or additional premium
may become payable;

(©)  comply at all times with the requirements and recommendations of the
insurers relating to the Property and the use by the Tenant of the
Common Parts;

(d give the Landlord immediate notice of the occurrence of any damage
or loss relating to the Property arising from an Insured Risk;

(e)  not effect any insurance of the Property, but if it becomes entitled to
the benefit of any insurance proceeds in respect of the Property pay
those proceeds or cause them to be paid to the Landlord; and

(®  pay the Landlord an amount equal to any insurance money that the
insurers of the Building refuse to pay (in relation to the Building) by
reason of any act or omission of the Tenant or any undertenant, their
workers, contractors or agents or any person at the Property or the
Common Parts with the actual or implied authority of any of them.

The Landlord shall, subject to obtaining all necessary planning and other
consents, use all insurance money received (other than for loss of rent) in
connection with any damage to the Building to repair the damage for which the
money has been received or (as the case may be) in rebuilding the Building. The
Landlord shall not be obliged to:

(@)  provide accommodation or facilities identical in layout or design so
long as accommodation reasonably equivalent to that previously at the
Property and its access, services and amenities is provided; or

()  repair or rebuild if the Tenant has failed to pay any of the Insurance
Rent; or

(©  repair or rebuild the Building after a notice has been served pursuant
to clause 8.7.

If the Property is damaged or destroyed by an Insured Risk so as to be unfit for
occupation and use or if the Common Parts are damaged or destroyed by an
Insured Risk so as to make the Property inaccessible or unusable then, unless
the policy of insurance in relation to the Property or the Common Parts has been
vitiated in whole or in part in consequence of any act or omission of the Tenant,
any undertenant or their respective workers, contractors or agents or any other
person on the Property or the Common Parts with the actual or implied authority

15



of any of them, payment of the Annual Rent, or a fair proportion of it according to
the nature and extent of the damage, shall be suspended until the Property has been
reinstated and made fit for occupation and use or until the end of three years from
the date of damage or destruction, if sooner.

8.7 If, following damage to or destruction of the Building, the Landlord considers that it is

9.1

92

93

94

10.

10.1

102

impossible or impractical to reinstate the Building, the Landlord may terminate
this lease by giving notice to the Tenant. On giving notice this lease shall
determine but this shall be without prejudice to any right or remedy of the
Landlord in respect of any breach of the tenant covenants of this lease. Any
proceeds of the insurance shall belong to the Landlord.

RATES AND TAXES

The Tenant shall pay all present and future rates, taxes and other impositions
payable in respect of the Property, its use and any works carried out there, other
than:

(a)  any taxes payable by the Landlord in connection with any dealing with
or disposition of the reversion to this lease; or

(b) any taxes, other than VAT and insurance premium tax, payable by the
Landlord by reason of the receipt of any of the rents due under this lease.

If any such rates, taxes or other impositions are payable in respect of the Property
together with other land (including any other part of the Building) the Tenant shall
pay a fair proportion of the total.

The Tenant shall not make any proposal to alter the rateable value of the Property
or that value as it appears on any draft rating list, without the approval of the
Landlord.

If, after the end of the term, the Landlord loses rating relief (or any similar relief or
exemption) because it has been allowed to the Tenant, then the Tenant shall pay
the Landlord an amount equal to the relief or exemption that the Landlord has lost.

UTILITIES

The Tenant shall pay all costs in connection with the supply and removal of
electricity, gas, water, sewage, telecommunications and other services and utilities
to or from the Property.

The Tenant shall comply with all laws and with any recommendations of the
relevant suppliers relating to the supply and removal of electricity, gas, water,



11.

111

112

121

122

13.

131

sewage, telecommunications, data and other services and utilities to or from the
Property.

COMMON ITEMS

The Tenant shall pay the Landlord on demand the Tenant's Proportion of all costs
payable by the Landlord for the maintenance, repair, lighting, cleaning and
renewal of all Service Media, structures and other items not on the Building but
used or capable of being used by the Building in common with other land.

The Tenant shall comply with all reasonable regulations the Landlord may make
from time to time in connection with the use of any of those Service Media,
structures or other items.

VAT

All sums payable by the Tenant are exclusive of any VAT that may be chargeable.
The Tenant shall pay VAT in respect of all taxable supplies made to it in
connection with this lease on the due date for making any payment or, if earlier,
the date on which that supply is made for VAT purposes.

Every obligation on the Tenant under or in connection with this lease to pay,
refund or to indemnify the Landlord or any other person any money or against any
liability includes an obligation to pay, refund or indemnify against any VAT, or an
amount equal to any VAT, chargeable in respect of it.

DEFAULT INTEREST AND INTEREST

If any Annual Rent or any other money payable under this lease has not been paid
by the date it is due, whether it has been formally demanded or not, the Tenant
shall pay the Landlord interest at the Default Interest Rate (both before and after
any judgment) on that amount for the period from the due date to and including
the date of payment.

[fthe Landlord does not demand or accept any Annual Rent or other money due or
tendered under this lease because the Landlord reasonably believes that the
Tenant is in breach of any of the tenant covenants of this lease, then the Tenant
shall, when that amount is accepted by the Landlord, also pay interest at the
Interest Rate on that amount for the period from the date the amount (or each part
of it) became due until the date it is accepted by the Landlord.
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CosTS

The Tenant shall pay the costs and expenses of the Landlord including any
solicitors' or other professionals' costs and expenses (incurred both during and
after the end of the term) in connection with or in contemplation of:

(@  the enforcement of the tenant covenants of this lease;

(b)  serving any notice in connection with this lease under section 146 or
147 of the Law of Property Act 1925 or taking any proceedings under
either of those sections, notwithstanding that forfeiture is avoided
otherwise than by relief granted by the court;

(¢)  serving any notice in connection with this lease under section 17 of the
Landlord and Tenant (Covenants) Act 1995;

(d) the preparation and service of a Schedule of dilapidations in
connection with this lease; and

(¢  any consent or approval applied for under this lease, whether or not it
is granted (unless the consent or approval is unreasonably withheld by
the Landlord in circumstances where the Landlord is not unreasonably
to withhold it ) provided that any costs and expenses payable under
this subclause 14.1(e) shall be reasonably and properly incurred.

Where the Tenant is obliged to pay or indemnify the Landlord against any
solicitors' or other professionals' costs and expenses (whether under this or any
other clause of this lease) that obligation extends to those costs and expenses
assessed on a full indemnity basis.

COMPENSATION ON VACATING

Any right of the Tenant or anyone deriving title under the Tenant to claim
compensation from the Landlord on leaving the Property under the Landlord
and Tenant Act 1927 or the 1954 Act is excluded, except to the extent that the
legislation prevents that right being excluded.

NO DEDUCTION, COUNTERCLAIM OR SET-OFF

The Annual Rent and all other money due under this lease are to be paid by the
Tenant or any guarantor (as the case may be) without deduction, counterclaim or
set-off.

ASSIGNMENTS

The Tenant shall not assign the whole of this lease without the consent of the
Landlord, such consent not to be unreasonably withheld or delayed.

The Tenant shall not assign part only of this lease.
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17.3 The Landlord and the Tenant agree that for the purposes of section 19(1 A) of
the Landlord and Tenant Act 1927 the Landlord may give its consent to an
assignment subject to all or any of the following conditions:

(@  acondition that the assignor (and any former tenant who because of
section 11 of the Landlord and Tenant (Covenants) Act 1995 has not
been released from the tenant covenants of this lease) enters into an
authorised guarantee agreement which:

@) is in respect of all the tenant covenants of this lease;

(ii). is in respect of the period beginning with the date the assignee
becomes bound by those covenants and ending on the date
when the assignee is released from those covenants by virtue
of section 5 of the Landlord and Tenant (Covenants) Act 1995;

(iii) imposes principal debtor liability on the assignor (and any
former tenant);

(iv) requires (in the event of a disclaimer of liability of this lease)
the assignor (or former tenant as the case may be) to enter into
a new tenancy for a term equal to the unexpired residue of the
Term; and

w) is otherwise in a form reasonably required by the Landlord;

(b)  acondition that a person of standing acceptable to the Landlord enters
into a guarantee and indemnity of the tenant covenants of this lease in
the sub form.

174  The Landlord and the Tenant agree that for the purposes of section 19(1 A) of
the Landlord and Tenant Act 1927 the Landlord may refuse its consent to an
assignment if any Annual Rent or other money due under this lease is

outstanding.

175 Nothing in this clause shall prevent the Landlord from giving consent subject to
any other reasonable condition, nor from refusing consent to an assignment in
any other circumstance where it is reasonable to do so.

18. UNDERLETTINGS

181  The Tenant shall not underlet the whole of the Property or a Permitted Part
except in accordance with this clause nor without the consent of the Landlord,
such consent not to be unreasonably withheld or delayed.

182 The Tenant shall not underlet part only of the Property save for a Permitted Part.

183  The Tenant shall not underlet the Property or a Permitted Part:
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(@  together with any property or any right over property that is not included
within this lease; nor

(b)  ata fine or premium or reverse premium.

184 The Tenant shall not underlet the Property or a Permitted Part unless, before the
underlease is granted, the Tenant has given the Landlord:

(@  a certified copy of the notice served on the undertenant, as required by
section 38A(3)(a) of the 1954 Act, applying to the tenancy to be created
by the underlease; and

(®)  a certified copy of the declaration or statutory declaration made by the
undertenant in accordance with the requirements of section 38A(3)(b) of
the 1954 Act.

185 Any underletting by the Tenant shall be by deed and shall include:

(@  anagreement between the Tenant and the undertenant that the provisions
of sections 24 to 28 of the 1954 Act are excluded from applying to the
tenancy created by the underlease;

(b)  thereservation of a rent which is not less than the full open market rental
value of the Property or the Permitted Part at the date the Property or the
Permitted Part is underlet and which is payable at the same times as the
Annual Rent under this lease;

(¢)  provisions for the review of rent at the same dates and on the same basis
as the review of rent in this lease, unless the term of the underlease does
not extend beyond the next Review Date;

(d) a covenant by the undertenant, enforceable by and expressed to be
enforceable by the Landlord (as superior landlord at the date of grant)
and its successors in title in their own right, to observe and perform the
tenant covenants in the underlease and any document that is
supplemental or collateral to it and the tenant covenants in this lease so
far as it relates to the underlet property , except the covenants to pay the
rents reserved by this lease; and

(¢)  provisions requiring the consent of the Landlord to be obtained in
respect of any matter for which the consent of the Landlord is required
under this lease,

and shall otherwise be consistent with and include tenant covenants no less
onerous (other than as to the Annual Rent) than those in this lease and in a form
approved by the Landlord, such approval not to be unreasonably withheld or
delayed.

186 Inrelation to any underlease granted by the Tenant, the Tenant shall:
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(@)

(b)

©

not vary the terms of the underlease nor accept a surrender of the
underlease without the consent of the Landlord, such consent not to be
unreasonably withheld or delayed;

enforce the tenant covenants in the underlease and not waive any of them
nor allow any reduction in the rent payable under the underlease; and

ensure that in relation to any rent review the revised rent is not agreed
without the approval of the Landlord, such approval not to be
unreasonably withheld or delayed.

SHARING OCCUPATION

The Tenant may share occupation of the Property with any company that is a
member of the same group (within the meaning of section 42 of the 1954 Act) as
the Tenant for as long as that company remains within that group and provided
that no relationship of landlord and tenant is established by that arrangement.

CHARGING

The Tenant shall not charge the whole of this lease without the consent of the
Landlord, such consent not to be unreasonably withheld.

The Tenant shall not charge part only of this lease.

PROHIBITION OF OTHER DEALINGS

Except as expressly permitted by this lease, the Tenant shall not assign, underlet,
charge, part with possession or share occupation of this lease or the Property or
hold the lease on trust for any person (except pending registration of a dealing
permitted by this lease at HM Land Registry or by reason only of joint legal
ownership).

REGISTRATION AND NOTIFICATION OF DEALINGS AND OCCUPATION

In this clause a Transaction is:

@

®)

any dealing with this lease or the devolution or transmission of, or
parting with possession of any interest in it; or

the creation of any underlease or other interest out of this lease, or out of
any interest, underlease derived from it, and any dealing, devolution or
transmission of, or parting with possession of any such interest or
underlease; or
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241

242

(c) the making of any other arrangement for the occupation of the Property.

No later than one month after a Transaction the Tenant shall:
(@  give the Landlord's solicitors notice of the Transaction; and

(b)  deliver a certified copy of any document effecting the Transaction to the
Landlord's solicitors; and

(¢)  pay the Landlord's solicitors their reasonable registration fee (plus
VAT).

[f the Landlord so requests, the Tenant shall promptly supply the Landlord with
full details of the occupiers of the Property and the terms upon which they
occupy it.

REPAIRS

The Tenant shall keep the Property in good repair and condition.

Without prejudice to the generality of clause 25.1 the Tenant shall maintain the
comfort cooling system at the Property in good repair and condition using
maintenance contractors approved by the Landlord (such approval not to be
unreasonably withheld or delayed) and providing to the Landlord on request a
copy of the relevant maintenance contract.

The Tenant shall not be liable to repair the Property to the extent that any disrepair
has been caused by an Insured Risk, unless and to the extent that:

(@)  the policy of insurance of the Property has been vitiated or any insurance
proceeds withheld in consequence of any act or omission of the Tenant,
any undertenant or their respective workers, contractors or agents or any
person on the Property with the actual or implied authority of any of
them; or

(b)  the insurance cover in relation to that disrepair is excluded, limited or is
unavailable, as mentioned in clause 8.2.

DECORATION

The Tenant shall decorate the Property in every fifth year of the term and also in
the last three months before the end of the term.

All decoration shall be carried out in a good and proper manner using good quality
materials that are appropriate to the Property and the Permitted Use and shall
include all appropriate preparatory work.
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26.
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262
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264
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All decoration carried out in the last three months of the term shall also be
carried out to the satisfaction of the Landlord and using materials, designs and
colours reasonably approved by the Landlord.

The Tenant shall replace the floor coverings at the Property within the three
months before the end of the term with new ones of good quality and
appropriate to the Property and the Permitted Use.

ALTERATIONS AND SIGNS

The Tenant shall not make any structural alterations to the Property nor save
with the consent of the Landlord, such consent not to be unreasonably withheld
or delayed, any other alterations to the Property.

The Tenant shall not install nor alter the route of any Service Media at the
Property without the consent of the Landlord, such consent not to be
unreasonably withheld or delayed.

The Tenant shall not attach any sign, fascia, placard, board, poster or
advertisement to the Property so as to be seen from the outside of the Building.

RETURNING THE PROPERTY TO THE LANDIORD

At the end of the term the Tenant shall return the Property to the Landlord in the
condition required by this lease.

If the Landlord gives the Tenant notice no later than three months before the end
of the term, the Tenant shall remove items it has fixed to the Property, remove
any alterations it has made to the Property and make good any damage caused to
the Property by that removal.

At the end of the term, the Tenant shall remove from the Property all chattels
belonging to or used by it.

The Tenant irrevocably appoints the Landlord to be the Tenant's agent to store
or dispose of any chattels or items it has fixed to the Property and which have
been left by the Tenant on the Property for more than ten working days after the
end of the term. The Landlord shall not be liable to the Tenant by reason of that
storage or disposal. The Tenant shall indemnify the Landlord in respect of any
claim made by a third party in relation to that storage or disposal.

If the Tenant does not comply with its obligations in this clause, then, without
prejudice to any other right or remedy of the Landlord, the Tenant shall pay the
Landlord an amount equal to the Annual Rent at the rate reserved immediately
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272

2.

281

282

29.

201

292

before the end of the term for the period that it would reasonably take to put the
Property into the condition it would have been in had the Tenant performed its
obligations under this clause. The amount shall be a debt due on demand from
the Tenant to the Landlord.

USE

The Tenant shall not use the Property for any purpose other than the Permitted
Use.

The Tenant shall not use the Property for any illegal purpose nor for any
purpose or in a manner that would cause loss, damage, injury, nuisance or
inconvenience to the Landlord, the other tenants or occupiers of the Lettable
Units or any owner or occupier of neighbouring property.

The Tenant shall not overload any structural part of the Building nor any
Service Media at or serving the Property.

MANAGEMENT OF THE BUILDING

The Tenant shall observe all reasonable regulations made by the Landlord from
time to time in accordance with the principles of good estate management and
notified to the Tenant relating to the use of the Common Parts and the
management of the Building.

Nothing in this lease shall impose or be deemed to impose any restriction on the
use of any neighbouring property.

COMPLIANCE WITH LAWS

The Tenant shall comply with all laws relating to:
(@  the Property and the occupation and use of the Property by the Tenant;

(b)  the use of all Service Media and machinery and equipment at or
serving the Property;

(©)  any works carried out at the Property; and

(d  all materials kept at or disposed from the Property.

Without prejudice to any obligation on the Tenant to obtain any consent or
approval under this lease, the Tenant shall carry out all works that are required
under any law to be carried out at the Property whether by the owner or the
occupier.
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294
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29.6

29.7

29.8

30.1

302

303

Within five working days after recei pt of any notice or other communication
affecting the Property or the Building (and whether or not served pursuant to
any law) the Tenant shall:

(@  send a copy of the relevant document to the Landlord; and

()  in so far as it relates to the Property, take all steps necessary to comply
with the notice or other communication and take any other action in
connection with it as the Landlord may require.

The Tenant shall not apply for any planning permission for the Property.

The Tenant shall not carry out any works at the Property in respect of which the
Construction (Design and Management) Regulations 1994 apply without the
consent of the Landlord. Such consent is not to be unreasonably withheld in the
case of works in respect of which the Landlord is not otherwise to withhold its
consent unreasonably or which the Tenant is obliged to carry out under the terms
of this lease.

The Tenant shall supply the Landlord with all documents relating to the Property
that are required under the Construction (Design and Management) Regulations
1994 to be kept in the health and safety file for the Building.

As soon as the Tenant becomes aware of any defect in the Property, it shall give
the Landlord notice of it. The Tenant shall indemnify the Landlord against any
liability under the Defective Premises Act 1972 in relation to the Property by
reason of any failure of the Tenant to comply with any of the tenant covenants in
this lease.

The Tenant shall keep the Property equipped with all fire prevention, detection
and fighting machinery and equipment and fire alarms which are required under
all relevant laws or required by the insurers of the Property or reasonably
recommended by them or reasonably required by the Landlord and shall keep that
machinery, equipment and alarms properly maintained and available for
inspection.

ENCROACHMENTS, OBSTRUCTIONS AND ACQUISITION OF RIGHTS

The Tenant shall not grant any right or licence over the Property to any person nor
permit any person to make any encroachment over the Property.

The Tenant shall not obstruct the flow of light or air to the Property.

The Tenant shall not make any acknowledgement that the flow of light or air to the
Property or any other part of the Building or that the means of access to the
Building is enjoyed with the consent of any third party.
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30.4 The Tenant shall immediately notify the Landlord if any person takes or threatens to

31

311

312

314

32.

34.

take any action to obstruct the flow of light or air to the Property.

REMEDY BREACHES

The Landlord may having given a minimum of three working days prior notice
enter the Property to inspect its condition and state of repair and may give the
Tenant a notice of any breach of any of the tenant covenants in this lease relating
to the condition or repair of the Property.

If the Tenant has not begun any works needed to remedy that breach within two
months following that notice (or if works are required as a matter of emergency,
then immediately) or if the Tenant is not carrying out the works with all due speed,
then the Landlord may enter the Property and carry out the works needed.

The costs incurred by the Landlord in carrying out any works pursuant to this
clause (and any professional fees and any VAT in respect of those costs) shall be a
debt due from the Tenant to the Landlord and payable on demand.

Any action taken by the Landlord pursuant to this clause shall be without
prejudice to the Landlord's other rights, including those under clause 34.

INDEMNITY

The Tenant shall keep the Landlord indemnified against all expenses, costs,
claims, damage and loss (including any diminution in the value of the Landlord's
interest in the Building and loss of amenity of the Building) arising from any
breach of any tenant covenants in this lease, or any act or omission of the Tenant,
any undertenant or their respective workers, contractors or agents or any other
person on the Property or any other part of the Building with the actual or implied
authority of any of them.

LANDLORD'S COVENANT FOR QUIET ENJOYMENT

The Landlord covenants with the Tenant that so long as the Tenant pays the rents
reserved by and complies with its obligations in this lease, the Tenant shall have
quiet enjoyment of the Property without any lawful interruption by the Landlord
or any person claiming under the Landlord.

CONDITION FOR RE-ENTRY

34.1 The Landlord may re-enter the Property at any time after any of the following occurs:
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36.

36.1

362

363

37.

371

372

LIABILITY

At any time when the Landlord, the Tenant or a guarantor is more than one
person, then in each case those persons shall be jointly and severally liable for
their respective obligations arising by virtue of this lease. The Landlord may
release or compromise the liability of any one of those persons or grant any time
or concession to any one of them without affecting the liability of any other of
them.

The obligations of the Tenant and any guarantor arising by virtue of this lease
are owed to the Landlord and the obligations of the Landlord are owed to the
Tenant.

In any case where the facts are or should reasonably be known to the Tenant, the
Landlord shall not be liable to the Tenant for any failure of the Landlord to
perform any landlord covenant in this lease unless and until the Tenant has
given the Landlord notice of the facts that give rise to the failure and the
Landlord has not remedied the failure within a reasonable time.

ENTIRE AGREEMENT AND EXCLUSION OF REPRESENTATIONS

This lease constitutes the entire agreement and understanding of the parties
relating to the transaction contemplated by the grant of this lease and supersedes
any previous agreement between the parties relating to the transaction.

Nothing in this lease constitutes or shall constitute a representation or warranty
that the Property or the Common Parts may lawfully be used for any purpose
allowed by this lease.

Nothing in this clause shall, however, operate to limit or exclude any liability
for fraud.

NOTICES, CONSENTS AND APPROVALS

Except where this lease specifically states that a notice need not be in writing, or
where notice is given in an emergency, any notice given pursuant to this lease
shall be in writing.

A written notice shall be delivered by hand or sent by pre-paid first class post or
recorded delivery. A correctly addressed notice sent by pre-paid first class post
shall be deemed to have been delivered at the time at which it would have been
delivered in the normal course of the post.
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375

376

38.

381

39.

Section 196 of the Law of Property Act 1925 shall otherwise apply to notices
given under this lease.

Where the consent of the Landlord is required under this lease, a consent shall
only be valid if it is given by deed, unless:

(@)  itis given in writing and signed by a person duly authorised on behalf of
the Landlord; and

(b) itexpressly states that the Landlord waives the requirement for a deed in
that particular case.

If a waiver is given, it shall not affect the requirement for a deed for any other
consent.

Where the approval of the Landlord is required under this lease, an approval
shall only be valid if it is in writing and signed by or on behalf of the Landlord,
unless:

(@  the approval is being given in a case of emergency; or

(b)  this lease expressly states that the approval need not be in writing.

If the Landlord gives a consent or approval under this lease, the giving of that
consent or approval shall not imply that any consent or approval required from a
third party has been obtained, nor shall it obviate the need to obtain any consent
or approval from a third party.

GOVERNING LAW AND JURISDICTION

This lease shall be governed by and construed in accordance with the law of
England and Wales ("the Jurisdiction").

The Landlord, the Tenant and any guarantor irrevocably agree to submit to the
exclusive Jurisdiction of the courts of England and Wales over any claim or matter
arising under or in connection with this lease or the legal relationships established
by it.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

No term of this lease shall be enforceable under the Contracts (Rights of Third
Parties) Act 1999 by a third party [but this does not affect any right or remedy of a
third party which exists or is available apart from under that Act].
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40. LaNDIORD AND TENANT (CovenanTs) AcT 1995

This lease creates a new tenancy for the purposes of the Landlord and Tenant
(Covenants) Act 1995.

This document has been executed as a deed and is delivered and takes effect on the date
stated at the beginning of it.

AND BEHNAZ ALIMADADIAN AS )
TRUSTEES OF THE TILELAND
EXECUTIVE PENSION SCHEME

SIGNED as a DEED by MAJID ) L %MD
ALIMADADIAN, ELHAM ALIMADAIAN ) %—Mv(
i

In the presence of

< Shed o

SHAMA  SARDAR
¥ Cugney eano
GreeenForD
Ude 08D

SIGNED as a DEED by MAJID )
ALIMADADIAN Trading As ORTHOSMILE )
- HOUNSLOW )

In the presence of

S dor

SHAMA sag oAl

§ Cuteed cond
(e N FokD
UkE 6RD
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DATED 9\\3/‘» TUML 201

MAJID ALIMADADIAN, ELHAM
ALIMADADIAN AND BEHNAZ
ALIMADADIAN AS TRUSTEES OF THE
TILELAND EXECUTIVE PENSION
SCHEME

AND

MAJID ALIMADADIAN TRADING AS
ORTHOSMILE- HOUN "LOW

COUNTERPART LEASE
Relating to
230 Staines Road,
Hounslow, Middlesex TWZ 3LR
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Schedule 1A to the Land Registration (Amendment)(Nc. 2) Rules 2005

LR1 Date of Lease:

Q\\V\— j\UV"Q 2010

LR2 Title Number:

LR2.1 Landlord’s title number(s) AGL16462
LR2.2 Other title numbers

None

LR3 Parties to this lease:

Landlord: MAJID ALIMADADIAN, ELHAM
ALIMADADIAN AND BEHNAZ ALIMADADIAN
AS TRUSTEES OF THE TILELAND
EXECUTIVE PENSION SCHEME of 15 Addison
Crescent London W14 8JR

Tenant: MAJID ALIMADADIAN Trading As

ORTHOSMILE - HOUNSLOW of 230 Staines
Road, Hounslow, Middlesex TW3 3LR

Other parties

LR4 Property:

In the case of a conflict between this clause and the
remainder of this lease then, for the purposes of
registration, this clause shall prevail

Defined in the Lease as the Property

LRS Prescribed statements etc.

LR5.1 Statements prescribed under Rules 179
(dispositions in favour of a charity), 180 (dispositions
by a charity) or 196 (leases under the Leasehold
Reform, Housing & Urban Development Act 1993) of
the Land Registration Rles 2003

None

LR5.2 This lease is made under, or by reference to,
provisions of:

None

LR6 Term for which the
Property is leased:

5 years from 5 April 2009

LR7 Premium:

None

LR8 Prohibitions or

The Lease contains a provision that prohibits or

restrictions on disposing of

restricts dispositions




It_his lease:

LR9 Rights of acquisition etc:

LR9.1 Tenant’s contractual rights to renew this lease,
to acquire the reversion or another lease of the
Property, or to acquire an interest in other land — None

LR9.2 Tenant’s covenant to (or offer to) surrender this
lease — None

LR9.3 Landlord’s contractual rights to acquire this
lease — None

LR10 Restrictive covenants
given in this lease by the
Landlord in respect of land
other than the Property:

None

LR11 Easements:

LR11.1 Easements grz;nted by this lease for the benefit
of the Property — The easements specified in clause 3
of the Lease

LR11.2 Easements granted or reserved by this lease
over the Property for the benefit of other property —
The easements specified in clause 4 of the Lease

LR12 Estate rent charge
burdening the Property:

None

LR13 Application for standard None
form of restriction:
LR14  Declaration of trust | Not applicable

where there is more than one
erson comprising the Tenant:




THIS LEASE is dated

HM Land Registry:-

Landlord Title number: AGL16462

Administrative area: London Borough of Hounslow

PARTIES

(M

MAJID ALIMADADIAN, ELHAM ALIMADADIAN AND BEHNAZ
ALIMADADIAN AS TRUSTEES OF THE TILELAND EXECUTIVE
PENSION SCHEME of 15 Addison Crescent London W14 8JR (Landlord).

) MAJID ALIMADADIAN Trading As ORTHOSMILE - HOUNSLOW of
230 Staines Road, Hounslow, Middlesex TW3 3LR (Tenant).

AGREED TERMS

1. INTERPRETATION

1.1

The definitions and rules of interpretation set out in this clause apply to this
lease.

Annual Rent: rent at the rate of £20,000.00 (Twenty Thousand Pounds) and
thereafter as revised pursuant to clause 6 of this lease.

Building: 230 Staines Road, Hounslow, Middlesex TW3 3LR for the purpose
of identification only shown edged red on Plan 1.

Default Interest Rate: four percentage points above the Interest Rate.
Insurance Rent: the aggregate in each year of:

(@  the Tenant's Proportion of 100% of the gross cost of the premium
before any discount or commission for:

(i)  the insurance of the Building for its full reinstatement cost
(taking inflation of building costs into account) against loss or
damage by or in consequence of the Insured Risks, including
costs of demolition, site clearance, site protection and shoring-
up, professionals’ and statutory fees and incidental expenses,
the cost of any work which may be required under any law.

(ii)  public liability insurance;

(b) 100% of the gross cost of the premium before any discount or
commission for insurance for loss of Annual Rent from the Property
for three years; and

() 100% of any insurance premium tax payable on the above.



Landlord’s Surveyor: the surveyor being a member of the Royal Institution of
Chartered Surveyors for the time being acting on behalf of Landlord including

any surveyor in the employ of the Landlord or of any company associated with
the Landlord.

Permitted Use: offices within Use Class D1 of the Town and Country Planning
(Use Classes) Order 1987 as at the date this lease is granted for the use of
Orthodontic practice.

Permitted Part: Ground and First Floors of the Buj Iding
Plan 1: the site plan and location plan of the Building attached to this Lease.
Plan 2: the floor plan of the Building attached to this Lease.

Property: the Ground Floor and First Floor of the Building (the floor plans of
which are shown edged red on Plan 2) including the stairwell and including:

(a) the floor and ceiling finishes (but not any other part) of the floor
slabs and ceiling slabs that bound the Property

(b) the inner half severed medially of the internal non-load bearing
walls that divide the Property from the Building

(c) the doors and windows and door and window frames at the Property
(d) all additions and improvements to the Property

(e) all Landlord’s fixtures and fittings and fixtures of every kind which
shall from time to time be in or upon the Property (whether
originally fixed or fastened to or upon the Property or otherwise)
except any such fixtures installed by the Tenant that can be
removed from the Property without defacing the Property

® all pipes that are in or on and that exclusively serve the Property
and

(2) The boilers and any other equipment or apparatus (for air-cooling,
extraction or otherwise) that is in or on or that exclusively serves
the Property

Rent Commencement Date: 5" April 2009
Rent Payment Dates: 25 March, 24 June, 29 September and 25 December.
Review Date:

Service Charge: 100% of the Service Costs.



1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

Service Charge Year: is the annual accounting period relating to the Services
and the Service Costs beginning on 24 June in each year during the term.

Service Costs: the costs listed in clause 7.2.

Service Media: all media for the supply or removal of heat electricity, gas,
water, sewage, energy, telecommunications, data and all other services and
utilities and all structures, machinery and equipment ancillary to those media.

Services: the services listed in clause 7.1.
Tenant’s Proportion: 1000% of the total attributable to the Property

Term: a term of 5 years beginning on 5 April 2009 and including the date of
this lease and ending on and including 4 April 2014

VAT: value added tax chargeable under the Value Added Tax Act 1994 or any
similar replacement or additional tax.

1954 Act: Landlord and Tenant Act 1954,

A reference to this Lease, except a reference to the date of this lease or to the
grant of this lease, is a reference to this deed and any deed, licence, consent,
approval or other instrument supplemental to it.

A reference to the Landlord includes a reference to the person entitled to the
immediate reversion to this lease. A reference to the Tenant includes a
reference to its successors in title and assigns. A reference to a guarantor is a
reference to any guarantor of the tenant covenants of this lease including a
guarantor who has entered into an authorised guarantee agreement.

In relation to any payment, a reference to a fair proportion is to a fair
proportion of the total amount payable, determined conclusively (except as to
questions of law) by the Landlord.

The expressions landlord covenant and tenant covenant each has the meaning
given to it by the Landlord and Tenant (Covenants) Act 1995.

The expression neighbouring property does not include the Building.

A reference to the term is to the Term and any agreed or statutory continuation
of this lease.

A reference to the end of the term is to the end of the term however it ends.

References to the perpetuity period are to the period of 80 years from the
commencement of the term and that period is the perpetuity period for the
purposes of section 1 of the Perpetuities and Accumulations Act 1964.



1.10

1.12

1.13

1.14

1.15

1.16

1.17

1.18

1.19

2.1

References to the consent of the Landlord are to the consent of the Landlord
given in accordance with clause 37.4 and references to the approval of the

Landlord are to the approval of the Landlord given in accordance with clause
37.5.

A working day is any day which is not a Saturday, a Sunday, a bank holiday or
a public holiday in England.

Unless otherwise specified, a reference to a particular law is a reference to it as
it is in force for the time being, taking account of any amendment, extension,
application or re-enactment and includes any subordinate laws for the time
being in force made under it and all orders, notices, codes of practice and
guidance made under it.

A reference to laws in general is to all local, national and directly applicable
supra-national laws in force for the time being, taking account of any
amendment, extension, application or re-enactment and includes any
subordinate laws for the time being in force made under them and all orders,
notices, codes of practice and guidance made under them.

Any obligation in this lease on the Tenant not to do something includes an
obligation not to agree to or suffer that thing to be done and an obligation to use
best endeavours to prevent that thing being done by another person.

Unless the context otherwise requires, where the words include(s) or including
are used in this lease, they are deemed to have the words "without limitation"
following them.

A person includes a corporate or unincorporated body.
References to writing or written do not include faxes or email,

Except where a contrary intention appears, a reference to a clause or Schedule,
is a reference to a clause of, or Schedule to, this lease and a reference in a
Schedule to a paragraph is to a paragraph of that Schedule.

Clause, Schedule and paragraph headings do not affect the interpretation of this
lease.

GRANT

The Landlord lets with full title guarantee the Property to the Tenant for the
Term.
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2.2

2.3

3.1

32

33

4.1

The grant is made together with the ancillary rights set out in clause 3,
excepting and reserving to the Landlord the rights set out in clause 4.

The grant is made with the Tenant paying the following as rent to the Landlord:
(@)  the Annual Rent and all VAT in respect of it;
(b)  the Service Charge and all VAT in respect of it;
(c)  the Insurance Rent;
(d) all interest payable under this lease; and

(e) all other sums due under this lease.

ANCILLARY RIGHTS

The Landlord grants the Tenant the following rights (the Rights):

(@  The right of free and uninterrupted passage and running of water and
soil gas and electrical current from and to the Property through the
sewers drains watercourses pipes cisterns gutters gas pipes electric
wires and meters which now are or may hereafter be in or under the
Building in common with all others having the like right.

(®) A right of way on foot at all times for the purposes only of gaining
access to and egress from the Property in common with the Landlord
or those deriving title under the Landlord with all others entitled to use
the same with or without motor and other vehicles (where appropriate)
over the service area edged green on Plan 2.

(c)  The right to place and maintain condensers for the comfort cooling at
the Property on the flat roof above the stairwell leading from ground
floor to first floor

(d)  The right of protection and support by the remainder of the Building as
the same is at present enjoyed.

The Rights are granted in common with the Landlord and any other person
authorised by the Landlord.

The Tenant shall exercise the Rights (other than the Right mentioned in clause
3.1(d)) only in connection with its use of the Property for the Permitted Use and
in accordance with any regulations made by the Landlord as mentioned in
clause 28.1.

RIGHTS EXCEPTED AND RESERVED

The following rights are excepted and reserved from this lease to the Landlord
(the Reservations):



(@  The free and uninterrupted passage and running of water and soil gas
and electrical current from and to the adjoining and adjacent property
of the Landlord forming part of the Building through the sewers drains
watercourses pipes cisterns gutters gas pipes electric wires and meters
which now are or may hereafter be in or under the Property

(b)  The full right and liberty on not less than 3 working days prior notice
(except in the case of emergency) to enter upon the Property at any
time during the term for the purpose of inspecting the state and
condition thereof and taking schedules and connecting laying
renewing repairing cleansing maintaining replacing relaying or
altering any such drain watercourse pipe cistern gutter gas pipe electric
wire or meter the person exercising such right with the minimum of
inconvenience to the Tenant and making good all damage occasioned
to the Property in the exercise of the said right.

()  The full right and liberty at reasonable times in the day on not less
than 3 working days prior notice (except in the case of emergency) to
enter upon the Property at any time during the term in order to carry
out its obligations to provide or procure the Services or to service
repair or replace equipment on the roof of the Building or to repair
renew or build on or into any party walls on the Property the person or
persons exercising such rights and making good all damage thereby
occasioned

(d)  The full right and liberty at any time hereafter to build on or otherwise
develop or make an alterations or additions or execute any other works
to any other part of the Building or adjoining property or any buildings
thereon or to erect any new buildings thereon in such manner as the
Landlord or the person exercising the right shall think fit,
notwithstanding the fact that the same may obstruct, affect or interfere
with the amenity of or access to the Property or the passage of light
and air to the Property provided that nothing shall prevent physical
occupation of or access to the Premises.

(e)  The right of protection and support to the remainder of the Building as
the same is at present enjoyed.

PROVIDED ALWAYS that in the exercise of these rights the Landlord and
any other persons entering the Property with the authority of the Landlord
shall cause as little inconvenience as possible

4.2 The Reservations may be exercised by the Landlord and by anyone else who is
or becomes entitled to exercise them and by anyone authorised by the Landlord
including other tenants in the Building.

43 The Reservations may be exercised notwithstanding that any works carried out
in connection with the exercise of those rights result in a reduction in the flow
of light or air to the Property or loss of amenity for the Property.




44

4.5

5.1

5.2

6.1

6.2

6.3

The Tenant shall allow all those entitled to exercise any right to enter the
Property, to do so with their workers, contractors, agents and professional
advisors at any reasonable time (whether or not during usual business hours)
and, except in the case of an emergency, after having given not less than 3
working days prior written notice to the Tenant.

No one exercising any of the Reservations, nor its workers, contractors, agents
and professional advisors, shall be liable to the Tenant or to any undertenant or
other occupier of or person at the Property for any loss, damage, injury,
nuisance or inconvenience arising by reason of its exercising any of the
Reservations except for:

(@)  physical damage to the Property; or

(b) any loss, damage, injury, nuisance or inconvenience in relation to
which the law prevents the Landlord excluding liability.

THE ANNUAL RENT

The Tenant shall pay the Annual Rent and any VAT in respect of it by four
equal instalments in advance on or before the Rent Payment Dates. The
payments shall be made by banker’s standing order or by any other method that
the Landlord requires at any time by giving notice to the Tenant.

The first instalment of the Annual Rent and any VAT in respect of it shall be
made on the Rent Commencement Date and shall be the proportion, calculated
on a daily basis, in respect of the period from the Rent Commencement Date
until the day before the next Rent Payment Date.

REVIEW OF THE ANNUAL RENT

In this clause the President is the President for the time being of the Royal
Institution of Chartered Surveyors or a person acting on his behalf, and the
Surveyor is the independent valuer appointed pursuant to clause 6.7.

The amount of Annual Rent shall be reviewed on the Review Date to the greater
of:

(a) the Annual Rent payable immediately before the Review Date (or
which would then be payable but for any abatement or suspension of
the Annual Rent or restriction on the right to collect it); and

(b) the open market rent agreed or determined pursuant to this clause.

The open market rent may be agreed between the Landlord and the Tenant at
any time before it is determined by the Surveyor.




6.4 If the open market rent is determined by the Surveyor, it shall be the amount
that the Surveyor determines is the best annual rent (exclusive of any VAT) at
which the Property could reasonably be expected to be let:

(@)  in the open market;
(b)  at the relevant Review Date;
(¢)  on the assumptions listed in clause 6.5; and

(d) disregarding the matters listed in clause 6.6.

6.5 The assumptions are:
(a)  the Property is available to let in the open market:

(i) by a willing landlord to a willing lessee (which may be the
Tenant);

(i)  as awhole;

(iii)  with vacant possession;

(iv)  without a fine or a premium;

(v)  for aterm of 12 years from the Review Date; and

(vi) otherwise on the terms of this lease other than as to the amount
of the Annual Rent but including the provisions for review of
the Annual Rent;

(b) the willing lessee has had the benefit of any rent-free or other
concession or contribution which would be offered in the open market
at the Review Date to reflect the need to fit out the Property;

(c)  the Property may lawfully be used, and is in a physical state to enable
it to be lawfully used, by the willing lessee (or any potential
undertenant or assignee of the willing lessee) for any purpose
permitted by this lease;

(d)  the Landlord and the Tenant have fully complied with their obligations
in this lease;

(e)  if the Property or any other part of the Building or any Service Media
serving the Property, has been destroyed or damaged, it has been fully
restored;

(®  no work has been carried out on the Property or any other part of the
Building that has diminished the rental value of the Property;

(g)  any fixtures, fittings, machinery or equipment supplied to the Property
by the Landlord that have been removed by or at the request of the
Tenant, or any undertenant or their respective predecessors in title
(otherwise than to comply with any law) remain at the Property;

(h)  the willing lessee and its potential assignees and undertenants shall not
be disadvantaged by any actual or potential election to waive
exemption from VAT in relation to the Property.

10




6.6

6.7

6.8

6.9

6.10

6.11

The matters to be disregarded are:

(@ any effect on rent of the fact that the Tenant or any authorised
undertenant has been in occupation of the Property;

(b) any goodwill attached to the Property by reason of any business
carried out there by the Tenant or by any authorised undertenant or by
any of their predecessors in business;

() any effect on rent attributable to any physical improvement to the
Property carried out by or at the expense of the Tenant or any
authorised undertenant with all necessary consents, approvals and
authorisations and not pursuant to an obligation to the Landlord (other
than an obligation to comply with any law);

(d)  any statutory restriction on rents or the right to recover them.

The Landlord and the Tenant may appoint an independent valuer at any time
before either of them applies to the President for an independent valuer to be
appointed. The Landlord or the Tenant may apply to the President for an
independent valuer to be appointed at any time after the date which is three
months before the Review Date. The independent valuer shall be an associate or
fellow of the Royal Institution of Chartered Surveyors.

The Surveyor shall act as an expert and not as an arbitrator.

If the Surveyor dies, delays or becomes unwilling or incapable of acting, then
either the Landlord or the Tenant may apply to the President to discharge the
Surveyor and clause 6.7 shall then apply in relation to the appointment of a
replacement.

The fees and expenses of the Surveyor and the cost of the Surveyor’s
appointment and any counsel’s fees incurred by the Surveyor shall be payable
by the Landlord and the Tenant in the proportions that the Surveyor directs (or if
the Surveyor makes no direction, then equally). If the Tenant does not pay its
part of the Surveyor’s fees and expenses within ten working days after demand
by the Surveyor, the Landlord may pay that part and the amount it pays shall be
a debt of the Tenant due and payable on demand to the Landlord. The Landlord
and the Tenant shall otherwise each bear their own costs in connection with the
rent review.

If the revised Annual Rent has not been agreed by the Landlord and the Tenant
or determined by the Surveyor on or before the Review Date, the Annual Rent
payable from the Review Date shall continue at the rate payable immediately
before the Review Date. No later than five working days after the revised
Annual Rent is agreed or the Surveyor’s determination is notified to the
Landlord and the Tenant, the Tenant shall pay:




6.12

6.13

7.1

7.2

(@

(b

the shortfall (if any) between the amount that it has paid for the period
from the Review Date until the Rent Payment Date following the date
of agreement or notification of the revised Annual Rent and the
amount that would have been payable had the revised Annual Rent
been agreed or determined on or before the Review Date; and

interest at the Interest Rate on that shortfall calculated on a daily basis
by reference to the Rent Payment Dates on which parts of the shortfall
would have been payable if the revised Annual Rent had been agreed
or determined on or before the Review Date and the date payment is
received by the Landlord.

Time shall not be of the essence for the purposes of this clause.

As soon as practicable after the amount of the revised Annual Rent has been
agreed or determined, a memorandum recording the amount shall be signed by
or on behalf of the Landlord and the Tenant and endorsed on or attached to this
lease and its counterpart. The Landlord and the Tenant shall each bear their own
costs in connection with the memorandum.

SERVICES AND SERVICE CHARGE

The Services are:

Maintaining inspecting repairing amending renewing rebuilding repainting
redecorating and cleaning and otherwise keeping in good repair and condition

(a)

(b)

(©)
C)]

the Building or any part thereof except those parts of the Building
forming part of the Property or let by the Landlord to a lessee or
occupied by the Landlord for the purposes of its business (hereafter
called the “Lettable Areas™) and all ramps stairs structures fire escapes
entrances lavatories water closets amenities and means of access to
and egress from the Building which are now and from time to time
hereafter will be available for use in common by the Tenant and other
occupants of and visitors to the Building;

the external portions and structural portions foundations and roofs of
the Building and the glass and the external and party walls of the
Building but not the internal covering of the walls enclosing the
Lettable Areas ‘

any boundary and other walls or party walls of the Building;

the service area shown edged green on Plan 2;

The Service Costs are the total of:

(a)
(®)

the cost of providing the Services;

the costs, fees and disbursements (on a full indemnity basis) of:




7.3

7.4

7.5

7.6

7.7

7.8

()  managing agents employed by the Landlord for the carrying
out and provision of the Services or, where managing agents
are not employed, a management fee for the same; and

(i)  accountants employed by the Landlord to prepare and audit the
service charge accounts;

() any VAT payable by the Landlord in respect of any of the items
mentioned above except to the extent that the Landlord is able to
recover such VAT.

Subject to the Tenant paying the Service Charge, the Landlord shall use all
reasonable endeavours to provide or procure the Services.

The Landlord may, but shall not be obliged to, provide any other Services. The
Landlord shall not be obliged to carry out any works where the need for those
works has arisen by reason of any damage or destruction by a risk against which
the Landlord is not obliged to insure.

The Landlord shall not be liable for:

(@ any interruption in, or disruption to, the provision of any of the
Services for any reason that is outside the reasonable control of the
Landlord; or

(b)  any injury, loss or damage suffered by the Tenant as a result of any
absence or insufficiency of any of the Services or of any breakdown or
defect in any Service Media, except where due to the negligence of the
Landlord.

Before or as soon as possible after the start of each Service Charge Year, the
Landlord shall prepare and send the Tenant an estimate of the Service Costs for
that Service Charge Year and a statement of the estimated Service Charge for
that Service Charge Year.

The Tenant shall pay the estimated Service Charge for each Service Charge
Year in four equal instalments on each of the Rent Payment Dates.

In relation to the Service Charge Year current at the date of this lease, the
Tenant’s obligations to pay the estimated Service Charge and the actual Service
Charge shall be limited to an apportioned part of those amounts, such
apportioned part to be calculated on a daily basis for the period from the date of
this lease to the end of the Service Charge Year. The estimated Service Charge
for which the Tenant is liable for the current year shall be paid in instalments the
first on the date of this lease for the period until the day preceding the next Rent
Payment Date and thereafter on the remaining Rent Payment Days during the
period from the date of this lease until the end of the Service Charge Year.

13




7.9

7.10

7.11

8.1

8.2

8.3

84

As soon as reasonably practicable after the end of each Service Charge Year, the
Landlord shall prepare and send to the Tenant a certificate showing the Service
Costs and the Service Charge for that Service Charge Year.

If any cost is omitted from the calculation of the Service Charge in any Service
Charge Year, the Landlord shall be entitled to include it in the estimate and
certificate of the Service Charge in any following Service Charge Year.
Otherwise, and except in the case of manifest error, the Service Charge
certificate shall be conclusive as to all matters of fact to which it refers.

If, in respect of any Service Charge Year, the Landlord’s estimate of the Service
Charge is less than the Service Charge, the Tenant shall pay the difference on
demand. If, in respect of any Service Charge Year, the Landlord’s estimate of
the Service Charge is more than the Service Charge, the Landlord shall credit
the difference against the Tenant’s next instalment of the estimated Service
Charge (and where the difference exceeds the next instalment then the balance
of the difference shall be credited against each succeeding instalment until it is
fully credited).

INSURANCE

Subject to clause 8.2, the Landlord shall keep the Building insured against loss
or damage by the Insured Risks for the sum which the Landlord considers to be
its full reinstatement cost (taking inflation of building costs into account). The
Landlord shall not be obliged to insure any part of the Property installed by the
Tenant.

The Landlord’s obligation to insure is subject to:

(@ any exclusions, limitations, excesses and conditions that may be
imposed by the insurers;

(b) insurance being available in the London insurance market on
reasonable terms; and

The Tenant shall pay to the Landlord on demand:
(a)  the Insurance Rent;

(b)  any amount that is deducted or disallowed by the insurers pursuant to
any excess provision in the insurance policy; and

(c)  the Tenant’s Proportion of any costs that the Landlord incurs in
obtaining a valuation of the Building for insurance purposes.

The Tenant shall:

(a) give the Landlord notice immediately any matter occurs in relation to
the Tenant or the Property that any insurer or underwriter may treat as

14




8.5

8.6

material in deciding whether or on what terms to insure or to continue
to insure the Building;

(b)  not do or omit anything as a result of which any policy of insurance of
the Building or any neighbouring property may become void or
voidable or otherwise prejudiced, or the payment of any policy money
may be withheld, nor (unless the Tenant has previously notified the
Landlord and has paid any increased or additional premium) anything
as a result of which any increased insurance or additional premium
may become payable;

(c)  comply at all times with the requirements and recommendations of the
insurers relating to the Property and the use by the Tenant of the
Common Parts;

(d)  give the Landlord immediate notice of the occurrence of any damage
or loss relating to the Property arising from an Insured Risk;

(e)  not effect any insurance of the Property, but if it becomes entitled to
the benefit of any insurance proceeds in respect of the Property pay
those proceeds or cause them to be paid to the Landlord; and

() pay the Landlord an amount equal to any insurance money that the
insurers of the Building refuse to pay (in relation to the Building) by
reason of any act or omission of the Tenant or any undertenant, their
workers, contractors or agents or any person at the Property or the
Common Parts with the actual or implied authority of any of them.

The Landlord shall, subject to obtaining all necessary planning and other
consents, use all insurance money received (other than for loss of rent) in
connection with any damage to the Building to repair the damage for which the
money has been received or (as the case may be) in rebuilding the Building. The
Landlord shall not be obliged to:

(@  provide accommodation or facilities identical in layout or design so
long as accommodation reasonably equivalent to that previously at the
Property and its access, services and amenities is provided; or

(b)  repair or rebuild if the Tenant has failed to pay any of the Insurance
Rent; or ‘

(c)  repair or rebuild the Building after a notice has been served pursuant
to clause 8.7. ‘

If the Property is damaged or destroyed by an Insured Risk so as to be unfit for
occupation and use or if the Common Parts are damaged or destroyed by an
Insured Risk so as to make the Property inaccessible or unusable then, unless
the policy of insurance in relation to the Property or the Common Parts has been
vitiated in whole or in part in consequence of any act or omission of the Tenant,
any undertenant or their respective workers, contractors or agents or any other
person on the Property or the Common Parts with the actual or implied authority

15




8.7

9.1

9.2

9.3

9.4

10.

10.1

10.2

of any of them, payment of the Annual Rent, or a fair proportion of it according
to the nature and extent of the damage, shall be suspended until the Property has
been reinstated and made fit for occupation and use or until the end of three
years from the date of damage or destruction, if sooner.

If, following damage to or destruction of the Building, the Landlord considers
that it is impossible or impractical to reinstate the Building, the Landlord may
terminate this lease by giving notice to the Tenant. On giving notice this lease
shall determine but this shall be without prejudice to any right or remedy of the
Landlord in respect of any breach of the tenant covenants of this lease. Any
proceeds of the insurance shall belong to the Landlord.

RATES AND TAXES

The Tenant shall pay all present and future rates, taxes and other impositions
payable in respect of the Property, its use and any works carried out there, other
than:

(a) any taxes payable by the Landlord in connection with any dealing with
or disposition of the reversion to this lease; or

(b) any taxes, other than VAT and insurance premium tax, payable by the
Landlord by reason of the receipt of any of the rents due under this
lease.

If any such rates, taxes or other impositions are payable in respect of the
Property together with other land (including any other part of the Building) the
Tenant shall pay a fair proportion of the total.

The Tenant shall not make any proposal to alter the rateable value of the
Property or that value as it appears on any draft rating list, without the approval
of the Landlord.

If, after the end of the term, the Landlord loses rating relief (or any similar relief
or exemption) because it has been allowed to the Tenant, then the Tenant shall
pay the Landlord an amount equal to the relief or exemption that the Landlord
has lost.

UTILITIES

The Tenant shall pay all costs in connection with the supply and removal of
electricity, gas, water, sewage, telecommunications and other services and
utilities to or from the Property.

The Tenant shall comply with all laws and with any recommendations of the
relevant suppliers relating to the supply and removal of electricity, gas, water,
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11.

11.1

11.2

12.

12.1

12.2

13.

13.1

13.2

sewage, telecommunications, data and other services and utilities to or from the
Property.

COMMON ITEMS

The Tenant shall pay the Landlord on demand the Tenant’s Proportion of all
costs payable by the Landlord for the maintenance, repair, lighting, cleaning and
renewal of all Service Media, structures and other items not on the Building but
used or capable of being used by the Building in common with other land.

The Tenant shall comply with all reasonable regulations the Landlord may make
from time to time in connection with the use of any of those Service Media,
structures or other items.

VAT

All sums payable by the Tenant are exclusive of any VAT that may be
chargeable. The Tenant shall pay VAT in respect of all taxable supplies made to
it in connection with this lease on the due date for making any payment or, if
carlier, the date on which that supply is made for VAT purposes.

Every obligation on the Tenant under or in connection with this lease to pay,
refund or to indemnify the Landlord or any other person any money or against
any liability includes an obligation to pay, refund or indemnify against any
VAT, or an amount equal to any VAT, chargeable in respect of it.

DEFAULT INTEREST AND INTEREST

If any Annual Rent or any other money payable under this lease has not been
paid by the date it is due, whether it has been formally demanded or not, the
Tenant shall pay the Landlord interest at the Default Interest Rate (both before
and after any judgment) on that amount for the period from the due date to and
including the date of payment.

If the Landlord does not demand or accept any Annual Rent or other money due
or tendered under this lease because the Landlord reasonably believes that the
Tenant is in breach of any of the tenant covenants of this lease, then the Tenant
shall, when that amount is accepted by the Landlord, also pay interest at the
Interest Rate on that amount for the period from the date the amount (or each
part of it) became due until the date it is accepted by the Landlord.
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14.

14.1

14.2

15.

16.

17.

17.1

17.2

CosTs

The Tenant shall pay the costs and expenses of the Landlord including any
solicitors” or other professionals’ costs and expenses (incurred both during and
after the end of the term) in connection with or in contemplation of:

(@  the enforcement of the tenant covenants of this lease;

(b)  serving any notice in connection with this lease under section 146 or
147 of the Law of Property Act 1925 or taking any proceedings under
either of those sections, notwithstanding that forfeiture is avoided
otherwise than by relief granted by the court;

(¢)  serving any notice in connection with this lease under section 17 of the
Landlord and Tenant (Covenants) Act 1995;

(d) the preparation and service of a Schedule of dilapidations in
connection with this lease; and

(e)  any consent or approval applied for under this lease, whether or not it
is granted (unless the consent or approval is unreasonably withheld by
the Landlord in circumstances where the Landlord is not unreasonably
to withhold it ) provided that any costs and expenses payable under
this subclause 14.1(e) shall be reasonably and properly incurred.

Where the Tenant is obliged to pay or indemnify the Landlord against any
solicitors” or other professionals’ costs and expenses (whether under this or any
other clause of this lease) that obligation extends to those costs and expenses
assessed on a full indemnity basis.

COMPENSATION ON VACATING

Any right of the Tenant or anyone deriving title under the Tenant to claim
compensation from the Landlord on leaving the Property under the Landlord
and Tenant Act 1927 or the 1954 Act is excluded, except to the extent that the
legislation prevents that right being excluded.

NO DEDUCTION, COUNTERCLAIM OR SET-OFF

The Annual Rent and all other money due under this lease are to be paid by the
Tenant or any guarantor (as the case may be) without deduction, counterclaim or
set-off.

ASSIGNMENTS

The Tenant shall not assign the whole of this lease without the consent of the
Landlord, such consent not to be unreasonably withheld or delayed.

The Tenant shall not assign part only of this lease.
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173 The Landlord and the Tenant agree that for the purposes of section 19(1A) of
the Landlord and Tenant Act 1927 the Landlord may give its consent to an
assignment subject to all or any of the following conditions:

(@  a condition that the assignor (and any former tenant who because of
section 11 of the Landlord and Tenant (Covenants) Act 1995 has not
been released from the tenant covenants of this lease) enters into an
authorised guarantee agreement which:

(i)  isin respect of all the tenant covenants of this lease;

(i) is in respect of the period beginning with the date the assignee
becomes bound by those covenants and ending on the date
when the assignee is released from those covenants by virtue
of section 5 of the Landlord and Tenant (Covenants) Act 1995;

(iii) imposes principal debtor liability on the assignor (and any
former tenant);

(iv) requires (in the event of a disclaimer of liability of this lease)
the assignor (or former tenant as the case may be) to enter into
a new tenancy for a term equal to the unexpired residue of the
Term; and

(v) is otherwise in a form reasonably required by the Landlord;

(b)  a condition that a person of standing acceptable to the Landlord enters
into a guarantee and indemnity of the tenant covenants of this lease in
the sub form.

174 The Landlord and the Tenant agree that for the purposes of section 19(1A) of
the Landlord and Tenant Act 1927 the Landlord may refuse its consent to an
assignment if any Annual Rent or other money due under this lease is
outstanding.

17.5  Nothing in this clause shall prevent the Landlord from giving consent subject to
any other reasonable condition, nor from refusing consent to an assignment in
any other circumstance where it is reasonable to do so.

18. UNDERLETTINGS

18.1  The Tenant shall not underlet the whole of the Property or a Permitted Part
except in accordance with this clause nor without the consent of the Landlord,
such consent not to be unreasonably withheld or delayed.

18.2  The Tenant shall not underlet part only of the Property save for a Permitted Part.

18.3  The Tenant shall not underlet the Property or a Permitted Part:
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(@  together with any property or any right over property that is not
included within this lease; nor

(b)  ata fine or premium or reverse premium.

184  The Tenant shall not underlet the Property or a Permitted Part unless, before the
underlease is granted, the Tenant has given the Landlord:

(@ acertified copy of the notice served on the undertenant, as required by
section 38A(3)(a) of the 1954 Act, applying to the tenancy to be
created by the underlease; and

(b)  acertified copy of the declaration or statutory declaration made by the
undertenant in accordance with the requirements of section 38A(3)(b)
of the 1954 Act.

18.5  Any underletting by the Tenant shall be by deed and shall include:

(@) an agreement between the Tenant and the undertenant that the
provisions of sections 24 to 28 of the 1954 Act are excluded from
applying to the tenancy created by the underlease;

(b)  the reservation of a rent which is not less than the full open market
rental value of the Property or the Permitted Part at the date the
Property or the Permitted Part is underlet and which is payable at the
same times as the Annual Rent under this lease;

(c)  provisions for the review of rent at the same dates and on the same
basis as the review of rent in this lease, unless the term of the
underlease does not extend beyond the next Review Date;

(d) a covenant by the undertenant, enforceable by and expressed to be
enforceable by the Landlord (as superior landlord at the date of grant)
and its successors in title in their own right, to observe and perform the
tenant covenants in the underlease and any document that is
supplemental or collateral to it and the tenant covenants in this lease so
far as it relates to the underlet property , except the covenants to pay
the rents reserved by this lease; and

(¢)  provisions requiring the consent of the Landlord to be obtained in
respect of any matter for which the consent of the Landlord is required
under this lease,

and shall otherwise be consistent with and include tenant covenants no less
onerous (other than as to the Annual Rent) than those in this lease and in a form
approved by the Landlord, such approval not to be unreasonably withheld or
delayed.

18.6  In relation to any underlease granted by the Tenant, the Tenant shall:
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19.

20.

20.1

20.2

21.

22.

22.1

(@ not vary the terms of the underlease nor accept a surrender of the
underlease without the consent of the Landlord, such consent not to be
unreasonably withheld or delayed;

(b)  enforce the tenant covenants in the underlease and not waive any of

them nor allow any reduction in the rent payable under the underlease;
and

(c)  ensure that in relation to any rent review the revised rent is not agreed
without the approval of the Landlord, such approval not to be
unreasonably withheld or delayed.

SHARING OCCUPATION

The Tenant may share occupation of the Property with any company that is a
member of the same group (within the meaning of section 42 of the 1954 Act)
as the Tenant for as long as that company remains within that group and
provided that no relationship of landlord and tenant is established by that
arrangement.

CHARGING

The Tenant shall not charge the whole of this lease without the consent of the
Landlord, such consent not to be unreasonably withheld.

The Tenant shall not charge part only of this lease.

PROHIBITION OF OTHER DEALINGS

Except as expressly permitted by this lease, the Tenant shall not assign,
underlet, charge, part with possession or share occupation of this lease or the
Property or hold the lease on trust for any person (except pending registration of
a dealing permitted by this lease at HM Land Registry or by reason only of joint
legal ownership).

REGISTRATION AND NOTIFICATION OF DEALINGS AND OCCUPATION

In this clause a Transaction is:

(@) any dealing with this lease or the devolution or transmission of, or
parting with possession of any interest in it; or

(b) the creation of any underlease or other interest out of this lease, or out
of any interest, underlease derived from it, and any dealing, devolution
or transmission of, or parting with possession of any such interest or
underlease; or
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22.2

223

23.

23.1

23.2

233

24,

24.1

242

(c) the making of any other arrangement for the occupation of the
Property.

No later than one month after a Transaction the Tenant shall:
(@)  give the Landlord’s solicitors notice of the Transaction; and

(b)  deliver a certified copy of any document effecting the Transaction to
the Landlord’s solicitors; and

(c) pay the Landlord’s solicitors their reasonable registration fee (plus
VAT).

If the Landlord so requests, the Tenant shall promptly supply the Landlord with
full details of the occupiers of the Property and the terms upon which they
occupy it.

REPAIRS

The Tenant shall keep the Property in good repair and condition.

Without prejudice to the generality of clause 25.1 the Tenant shall maintain the
comfort cooling system at the Property in good repair and condition using
maintenance contractors approved by the Landlord (such approval not to be
unreasonably withheld or delayed) and providing to the Landlord on request a
copy of the relevant maintenance contract.

The Tenant shall not be liable to repair the Property to the extent that any
disrepair has been caused by an Insured Risk, unless and to the extent that:

(a) the policy of insurance of the Property has been vitiated or any
insurance proceeds withheld in consequence of any act or omission of
the Tenant, any undertenant or their respective workers, contractors or
agents or any person on the Property with the actual or implied
authority of any of them; or

(b) the insurance cover in relation to that disrepair is excluded, limited or
is unavailable , as mentioned in clause 8.2.

DECORATION

The Tenant shall decorate the Property in every fifth year of the term and also in
the last three months before the end of the term.

All decoration shall be carried out in a good and proper manner using good
quality materials that are appropriate to the Property and the Permitted Use and
shall include all appropriate preparatory work.
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25.3

26.

26.1

26.2

26.3

264

26.5

All decoration carried out in the last three months of the term shall also be
carried out to the satisfaction of the Landlord and using materials, designs and
colours reasonably approved by the Landlord.

The Tenant shall replace the floor coverings at the Property within the three
months before the end of the term with new ones of good quality and
appropriate to the Property and the Permitted Use.

ALTERATIONS AND SIGNS

The Tenant shall not make any structural alterations to the Property nor save
with the consent of the Landlord, such consent not to be unreasonably withheld
or delayed, any other alterations to the Property.

The Tenant shall not install nor alter the route of any Service Media at the
Property without the consent of the Landlord, such consent not to be
unreasonably withheld or delayed.

The Tenant shall not attach any sign, fascia, placard, board, poster or
advertisement to the Property so as to be seen from the outside of the Building.

RETURNING THE PROPERTY TO THE LANDLORD

At the end of the term the Tenant shall return the Property to the Landlord in the
condition required by this lease.

If the Landlord gives the Tenant notice no later than three months before the end
of the term, the Tenant shall remove items it has fixed to the Property, remove
any alterations it has made to the Property and make good any damage caused to
the Property by that removal.

At the end of the term, the Tenant shall remove from the Property all chattels
belonging to or used by it.

The Tenant irrevocably appoints the Landlord to be the Tenant’s agent to store
or dispose of any chattels or items it has fixed to the Property and which have
been left by the Tenant on the Property for more than ten working days after the
end of the term. The Landlord shall not be liable to the Tenant by reason of that
storage or disposal. The Tenant shall indemnify the Landlord in respect of any
claim made by a third party in relation to that storage or disposal.

If the Tenant does not comply with its obligations in this clause, then, without
prejudice to any other right or remedy of the Landlord, the Tenant shall pay the
Landlord an amount equal to the Annual Rent at the rate reserved immediately
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27.1
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28.

28.1

28.2

29.

29.1

29.2

before the end of the term for the period that it would reasonably take to put the
Property into the condition it would have been in had the Tenant performed its
obligations under this clause. The amount shall be a debt due on demand from
the Tenant to the Landlord.

USE

The Tenant shall not use the Property for any purpose other than the Permitted
Use.

The Tenant shall not use the Property for any illegal purpose nor for any
purpose or in a manner that would cause loss, damage, injury, nuisance or
inconvenience to the Landlord, the other tenants or occupiers of the Lettable
Units or any owner or occupier of neighbouring property.

The Tenant shall not overload any structural part of the Building nor any
Service Media at or serving the Property.

MANAGEMENT OF THE BUILDING

The Tenant shall observe all reasonable regulations made by the Landlord from
time to time in accordance with the principles of good estate management and
notified to the Tenant relating to the use of the Common Parts and the
management of the Building.

Nothing in this lease shall impose or be deemed to impose any restriction on the
use of any neighbouring property.

COMPLIANCE WITH LAWS

The Tenant shall comply with all laws relating to:
(@)  the Property and the occupation and use of the Property by the Tenant;

(b)  the use of all Service Media and machinery and equipment at or
serving the Property;

(c)  any works carried out at the Property; and

(d)  all materials kept at or disposed from the Property.

Without prejudice to any obligation on the Tenant to obtain any consent or
approval under this lease, the Tenant shall carry out all works that are required
under any law to be carried out at the Property whether by the owner or the
occupier.
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30.1

30.2
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Within five working days after receipt of any notice or other communication
affecting the Property or the Building (and whether or not served pursuant to
any law) the Tenant shall:

(@  send a copy of the relevant document to the Landlord; and

(b)  in so far as it relates to the Property, take all steps necessary to comply
with the notice or other communication and take any other action in
connection with it as the Landlord may require.

The Tenant shall not apply for any planning permission for the Property.

The Tenant shall not carry out any works at the Property in respect of which the
Construction (Design and Management) Regulations 1994 apply without the
consent of the Landlord. Such consent is not to be unreasonably withheld in the
case of works in respect of which the Landlord is not otherwise to withhold its
consent unreasonably or which the Tenant is obliged to carry out under the
terms of this lease.

The Tenant shall supply the Landlord with all documents relating to the
Property that are required under the Construction (Design and Management)
Regulations 1994 to be kept in the health and safety file for the Building.

As soon as the Tenant becomes aware of any defect in the Property, it shall give
the Landlord notice of it. The Tenant shall indemnify the Landlord against any
liability under the Defective Premises Act 1972 in relation to the Property by
reason of any failure of the Tenant to comply with any of the tenant covenants
in this lease.

The Tenant shall keep the Property equipped with all fire prevention, detection
and fighting machinery and equipment and fire alarms which are required under
all relevant laws or required by the insurers of the Property or reasonably
recommended by them or reasonably required by the Landlord and shall keep
that machinery, equipment and alarms properly maintained and available for
inspection.

ENCROACHMENTS, OBSTRUCTIONS AND ACQUISITION OF RIGHTS

The Tenant shall not grant any right or licence over the Property to any person
nor permit any person to make any encroachment over the Property.

The Tenant shall not obstruct the flow of light or air to the Property.

The Tenant shall not make any acknowledgement that the flow of light or air to
the Property or any other part of the Building or that the means of access to the
Building is enjoyed with the consent of any third party.
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32.

33.

34.

34.1

The Tenant shall immediately notify the Landlord if any person takes or
threatens to take any action to obstruct the flow of light or air to the Property.

REMEDY BREACHES

The Landlord may having given a minimum of three working days prior notice
enter the Property to inspect its condition and state of repair and may give the
Tenant a notice of any breach of any of the tenant covenants in this lease
relating to the condition or repair of the Property.

If the Tenant has not begun any works needed to remedy that breach within two
months following that notice (or if works are required as a matter of emergency,
then immediately) or if the Tenant is not carrying out the works with all due
speed, then the Landlord may enter the Property and carry out the works needed.

The costs incurred by the Landlord in carrying out any works pursuant to this
clause (and any professional fees and any VAT in respect of those costs) shall
be a debt due from the Tenant to the Landlord and payable on demand.

Any action taken by the Landlord pursuant to this clause shall be without
prejudice to the Landlord’s other rights, including those under clause 34.

INDEMNITY

The Tenant shall keep the Landlord indemnified against all expenses, costs,
claims, damage and loss (including any diminution in the value of the
Landlord’s interest in the Building and loss of amenity of the Building) arising
from any breach of any tenant covenants in this lease, or any act or omission of
the Tenant, any undertenant or their respective workers, contractors or agents or
any other person on the Property or any other part of the Building with the
actual or implied authority of any of them.

LANDLORD’S COVENANT FOR QUIET ENJOYMENT

The Landlord covenants with the Tenant that so long as the Tenant pays the
rents reserved by and complies with its obligations in this lease, the Tenant shall
have quiet enjoyment of the Property without any lawful interruption by the
Landlord or any person claiming under the Landlord.

CONDITION FOR RE-ENTRY

The Landlord may re-enter the Property at any time after any of the following
occurs:
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(i)

(iif)

(iv)

™

(vi)

(vii)

®

(i)

(@)  any rent is unpaid 21 days after becoming payable whether it has been
formally demanded or not;

(b)  any breach of any condition of, or tenant covenant, in this lease;

(c)  where the Tenant or any guarantor is a corporation:

the taking of any step in connection with any voluntary
arrangement or any other compromise or arrangement for the
benefit of any creditors of the Tenant or guarantor; or -

the making of an application for an administration order or the
making of an administration order in relation to the Tenant or
guarantor; or

the giving of any notice of intention to appoint an
administrator, or the filing at court of the prescribed
documents in connection with the appointment of an
administrator, or the appointment of an administrator, in any
case in relation to the tenant or the guarantor; or

the appointment of a receiver or manager or an administrative
receiver in relation to any property or income of the Tenant or
guarantor; or

the commencement of a voluntary winding-up in respect of the
Tenant or guarantor, except a winding-up for the purpose of
amalgamation or reconstruction of a solvent company in
respect of which a statutory declaration of solvency has been
filed with the Registrar of Companies; or

the making of a petition for a winding-up order or a winding-
up order in respect of the Tenant or guarantor; or

the striking-off of the Tenant or guarantor from the Register of
Companies or the making of an application for the Tenant or
the guarantor to be struck-off; or

(viii) the Tenant or guarantor otherwise ceasing to exist;

(d)  where the Tenant or any guarantor is an individual:

the taking of any step in connection with any voluntary
arrangement or any other compromise or arrangement for the
benefit of any creditors of the Tenant or guarantor; or

the presentation of a petition for a bankruptcy order or the
making of a bankruptcy order against the Tenant or guarantor.

342  If the Landlord re-enters the Property pursuant to this clause, this lease shall
immediately end, but without prejudice to any right or remedy of the Landlord
in respect of any breach of covenant by the Tenant or any guarantor.
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LIABILITY

At any time when the Landlord, the Tenant or a guarantor is more than one
person, then in each case those persons shall be jointly and severally liable for
their respective obligations arising by virtue of this lease. The Landlord may
release or compromise the liability of any one of those persons or grant any time
or concession to any one of them without affecting the liability of any other of
them.

The obligations -of the Tenant and any guarantor arising by virtue of this lease
are owed to the Landlord and the obligations of the Landlord are owed to the
Tenant.

In any case where the facts are or should reasonably be known to the Tenant, the
Landlord shall not be liable to the Tenant for any failure of the Landlord to
perform any landlord covenant in this lease unless and until the Tenant has
given the Landlord notice of the facts that give rise to the failure and the
Landlord has not remedied the failure within a reasonable time.

ENTIRE AGREEMENT AND EXCLUSION OF REPRESENTATIONS

This lease constitutes the entire agreement and understanding of the parties
relating to the transaction contemplated by the grant of this lease and supersedes
any previous agreement between the parties relating to the transaction.

Nothing in this lease constitutes or shall constitute a representation or warranty
that the Property or the Common Parts may lawfully be used for any purpose
allowed by this lease.

Nothing in this clause shall, however, operate to limit or exclude any liability
for fraud.

NOTICES, CONSENTS AND APPROVALS

Except where this lease specifically states that a notice need not be in writing, or
where notice is given in an emergency, any notice given pursuant to this lease
shall be in writing.

A written notice shall be delivered by hand or sent by pre-paid first class post or
recorded delivery. A correctly addressed notice sent by pre-paid first class post
shall be deemed to have been delivered at the time at which it would have been
delivered in the normal course of the post.
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38.

38.1
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39.

Section 196 of the Law of Property Act 1925 shall otherwise apply to notices
given under this lease.

Where the consent of the Landlord is required under this lease, a consent shall
only be valid if it is given by deed, unless:

(@ itis given in writing and signed by a person duly authorised on behalf
of the Landlord; and

(b) it expressly states that the Landlord waives the requirement for a deed
in that particular case.

If a waiver is given, it shall not affect the requirement for a deed for any other
consent.

Where the approval of the Landlord is required under this lease, an approval
shall only be valid if it is in writing and signed by or on behalf of the Landlord,
unless:

(@  the approval is being given in a case of emergency; or

(b)  this lease expressly states that the approval need not be in writing,

If the Landlord gives a consent or approval under this lease, the giving of that
consent or approval shall not imply that any consent or approval required from a
third party has been obtained, nor shall it obviate the need to obtain any consent
or approval from a third party.

GOVERNING LAW AND JURISDICTION

This lease shall be governed by and construed in accordance with the law of
England and Wales (“the Jurisdiction”).

The Landlord, the Tenant and any guarantor irrevocably agree to submit to the
exclusive Jurisdiction of the courts of England and Wales over any claim or
matter arising under or in connection with this lease or the legal relationships
established by it.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

No term of this lease shall be enforceable under the Contracts (Rights of Third
Parties) Act 1999 by a third party [but this does not affect any right or remedy
of a third party which exists or is available apart from under that Act].
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40. LANDLORD AND TENANT (COVENANTS) ACT 1995

This lease creates a new tenancy for the purposes of the Landlord and Tenant
(Covenants) Act 1995.

This document has been executed as a deed and is delivered and takes effect on the date
stated at the beginning of it.

SIGNED as a DEED by MAJID )

ALIMADADIAN, ELHAM ALIMADADIAN )
AND BEHNAZ ALIMADADIAN AS ) N \

TRUSTEES OF THE TILELAND
EXECUTIVE PENSION SCHEME

In the presence of
S R ——
A N
MAZ AV MOTIME o
Fopatr @ Bewdy whace
e Refe ity ko ﬂ’% “
LantdenN  Nw3 6]
SIGNED a a DEED by MAJID )
ALIMADADIAN Trading As ORTHOSMILE )
— HOUNSLOW )

In the presence of

v s s prem amanre

A M MED o

g @Rlev LelPat
A A

Lz Aohzo LAY (L'Mﬁﬂ,.-. ~.
Nw? 68

MAE A
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