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Particulars

Date: .
1S Ao 201

Seller: Ace Decade Developments Limited (registered in England and
Wales No.8164833) whose registered office is at The St Botalph
Building, 138 Houndsditch, London EG3A 7AR

Buyer: Bayswater Road (122) Limited (registered in Jersey No. 115489)
whose registered office is at 47 Esplanade, St Helier, Jersey JE1 0BD.

Guarantor: Nane

Property: The freehold property known as 119-122 Bayswater Road, London W2
3JH and registered at the Land Registry under the Title Number.

Leases The documents described in Schedule 2

 Title Number LN62008, 272756 and 436171
Deposit: £3,800,000
Price: £39,000,000 (referred to as the purchase price in the Standard

Conditions).

Completion Date:

2014

Contract Rate:

The higher of:

(8) 3% per annum above the National Westminster Bank
Plc base rate from time to time in force; and

(b) 4%,

as well after as before judgment which rate shall also be the contract
rate referred to in the Standard Conditions.

Buyer's Solicitor:

Mishcon de Reya of Summit House, 12 Red Lion Square, London
WC1R 4QD fax number 020 7404 5982 {ref: RJT/36442.8)

Seller's Scolicitor:

Clyde & Co LLP of The St Botolph Building, 138 Houndsditch, London
EC3A 7AR fax number 020 7876 5111 (ref: GPT/1407353).
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~ Agreement

Dated

Between the parties specified in the Particulars.

itis agreed as follows:

1
1.1

Definitions and interpretation
Definitions

In this Agreement, unless the context otherwise requires, the following definitions
apply:

Account means the Seller's Solicitor's client account number 13569732 at National
Westminster Bank plc, City of London Office, PO Box 12258, 1 Princes Street,

London EC2R 8PA (sort code 60-00-01) or such other account in England and
Wales as the Seller's Salicitor may specify;

Actual Completion means completion of the sale of the Property, whether or not it
takes place on the Completion Date (referred to in the Standard Conditions as
actual completion or the date of actual completion) and Actual Completion
Date shall be interpreted accordingly;

Authority means any statutory, public, local or other competent authority or a court
of competent jurisdiction;

Business Day means a day (other than a Saturday, a Sunday or a public hcliday)
when banks in London and Jersey are open for business;

Encumbrances means (fo the extent that such are still subsisting and capable of
being enforced) the encumbrances, documents and matters affecting the Property
listed in Schedule 1 including all matters mentioned, contained or referred to in

them;

Enquiry Replies means written replies made by the Seller's Solicitor in reply to
written questions or enquiries made by the Buyer's Solicitor in relation to the

Property;

Holdings means Richfield Group Holdings Limited (Stock Code: 183), a company
incorporated in the Cayman Islands with limited liability, the shares of which are
listed on the Main Board of the Stock Exchange of Hong Kong Limited and an
indirect holding company of the Seller;

Holdings Shareholders means the holders of the ordinary shares of HK$0.01
gach in the share capital of the Holdings;

Legislation means statute, statutory instrument, statutory guidance, treaty,
regulation, directive, byelaw, code of practice, guidance note, circular and common
law for the time being in force;

Particulars means the particulars at the front of this Agreement;
Party means a party to this Agreement and Parties means more than one Party;
Planning Acts means any Legislation relating to town and country planning;

Standard Conditions means the Standard Commercial Property Conditions
(Second Edition) and any reference to a Standard Condition shall be construed
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1.2

1.3
1.3.1

1.3.2
1.3.3

accordingly and have the same meaning as the expression condition in those
conditions;

Title Documentation means copies of the Land Registry entries, the Leases and
other copy documents (as appropriate) in respect of the Property;

Transfer means the deed of transfer of the Property to the Buyer in the agreed
form;

Undertakings means the duly executed undertakings from each of Richfisld
(Holdings) Limited and Pong Wai San Wilson in the agreed form pursuant to which
Richfield (Holdings) Limited and Pong Wai San Wilson undertake to vote in favour
of the transaction contemplated under the terms of this Agreement to satisfy the
Condition (as defined in Clause 3.1.1); and

VAT means value added tax as provided for in the Value Added Taxes Act 1994
and any tax similar or equivaient to value added tax or performing a similar fiscal
function,

interpretation
In this Agreement (except where the context otherwise requires).

(a) any phrase introduced by the terms including, include, in particular or any
similar expression shall be construed as being by way of illustration or
emphasis only and shall not limit the generality of the preceding words;

(b) reference to Legislation is reference to it as it is in force for the fime being
taking account of any amendment, extension, re-enactment or replacement
and includes any subordinate legislation (within the meaning of section 21(1)
of the Interpretation Act 1978) for the time being made under it;

{c) any reference to a document being in the agreed form means a document in
the form agreed by the Parties to it and annexed to this Agreement, with such
alterations (if any) as may subsequently be agreed in writing by or on behalf
of such Parties;

(d) reference to liabilities are to all liabilities of any nature whatsoever including
actual or contingent liabilities, claims, demands, actions, proceedings,
damages, losses, penalties, costs, fees and expenses; liability shall be
construed accordingly and such interpretation is to be given in any document
using such terms entered into pursuant to this Agreement;

(e) references to Clauses and Schedules are to clauses of and Schedules to this
Agreement, and references to Paragraphs are references to Paragraphs of
the Schedule in which the reference appears; and

(f)  the table of contents and headings are for ease of reference only and shall
" not affect the construction of this Agreement.

Other

References to this Agreement includes the Particulars and Schedules that form
part of it and which have effect as if set out in full in the body of this Agreement.

Guarantor means the person named as guarantor (if any) in the Particulars.

The expression Solicitor in this Agreement shall have the same meaning as given
to the expression conveyancer in the Standard Conditions.
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1.3.4
1.3.5

1.3.6

1.4
1.4.1

1.4.2
1.4.3

1.4.4

1.4.5
1.4.6

1.5

2.1
211

2.2

The expressions contained in the Particulars have the meanings set opposite them.

Any obligation on the Parties to do something includes an obligation to procure that
it be done and any obligation not to do something includes an obligation not to
suffer or permit such thing to be done and to take all necessary action to prevent

the same.

References to written notice are to written notice (including faxes but not email)
given by a Party to any other Party in accordance with Clause 10.8;

Standard Conditions

Part 1 of the Standard Conditions are incorporated into this Agreement so far as
they:

(a) apply to a sale by private treaty,

(b} relate to the tenure of the Property;

(c) are not inconsistent with the other clauses in this Agreement; and

(d} have not been modified or excluded by this Agreement.

Part 2 of the Standard Conditions are not incorporated into this Agreement.

Standard Conditions 1.3.3(b), 1.3.5(a), 1.3.5(c) and 1.3.7(e), 1.4, 3.1.3, 3.3, 8.1 to
6.3 (inclusive) 6.4.2, 6.6.2, 7.1.4(b), 8.3.2, 8.3.6 to 8.3.8 (inclusive), 9.3 and 10.3

do not apply to this Agreement.

Standard Condition 1.1.1(a)(ii) is varied by the deletion of the words 'at interest on
seven days notice of withdrawal' and the substitution of the word ‘overnight' in their

place.

In the Standard Conditions reference to the contract shall be reference to this
Agresment.

The expression working day in this Agreement shall have the same meaning as in
the Standard Cenditions.

Incorporation of Schedules
The provisions of the Schedules apply to this Agreement.
Payments and interest

Payments

All money payable by direct credit pursuant to this Agreement is to be paid to the
Account or as the Seller's Solicitor reasonably directs.

Unless this Agreement expressly provides otherwise, all amounts due from the
Buyer under this Agreement shall be paid in full without any deduction or
withholding other than as required by law and the Buyer shall not be entitled to
assert any credit, set-off or counterclaim against the Seller in order to justify
withholding payment of any such amount in whole or in part. .

Where either Party is required to pay, refund or reimburse the other Party for costs
incurred by it, it shall do so on a full indemnity basis.

Interest

1407353 38687356.6 3




2.3

2.4
2.4.1

242

3.1
3.1.1

3.1.3

315

If the Buyer defaults in the payment when due of any sum payable by it under this
Agreement (whether determined by agreement or pursuant to an order of a court or
otherwise) interest at the Contract Rate shall be payable by the Buyer on such sum
from the date when such payment is due until the date of actual payment in cleared
funds (as well after as before judgment). Such interest shall accrue from day fo
day and be compounded quarterly.

Deposit

Standard Condition 2.2.1 is varied by the deletion of the words 'deposit of 10 per
cent of the purchase price' and the substitution of the word 'Deposit’ in their place.

Payment of VAT and VAT invoice

An obligation to pay money includes an obligation to pay any VAT chargeable in
respect of that payment and all sums made payable by this Agreement are
exclusive of VAT, but subject to receipt of a valid and appropriate VAT invoice.

Where the Buyer is required to pay, refund or reimburse the Seller for the costs of
any supplies made to it, the Buyer shall also indemnify the Seller against afl liability
to VAT in respect of such supply.

Sale and purchase
Agreement for sale

Subject to the Selier obtaining the necessary approval(s) from the Holdings
Shareholders to approve this Agreement and the transactions contemplated
hereunder in accordance with the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited (the Listing Rules) and the applicable laws
and regulations under the laws of Hong Kong (the Condition), the Seller shall self
and the Buyer shall buy the Property for the Price on the terms of this Agreement.

The Seller shall, within seven Business Days of the date of this Agreement, deliver
to the Buyer certified copies of the Undertakings.

The Seller shall use its best endeavours to satisfy the Condition as soon as
reasonably practicable and shall keep the Buyer fully informed of progress in
satisfying the Condition. The Seller shall notify the Buyer as soon as it becomes
aware that the Condition has been satisfied or has become incapable of
satisfaction and produce to the Buyer any documentation that may be reasonably
required to evidence that.

If the Condition has not been satisfied at or before noon on the date being five
Business Days prior to the Completion Date then either the Seller or the Buyer may
serve written notice upon the other and upon service of such written notice, save to
the extent provided in Clause 9.3, this Agreement shall terminate and the Seller
shall immediately return the Deposit together with accrued interest to the Buyer
provided that no such notice may be served by any Party in breach of its
obligations under this Agreement or onice the Condition has been satisfied.

The Buyer hereby irrevocably warrants and confirms that it and its ultimate
beneficial owner(s) are independent of, and not connected with and not acting in
concert (as defined in the Hong Kong Code on Takeovers and Mergers) with
Holdings and any of the directors, chief executive or substantial shareholders of
Holdings or its subsidiaries or any of their respective associates (as defined in the
Listing Rules). The Buyer hereby further warrants and confirms that it and its
ultimate beneficial owner(s) are not financed or backed directly or indirectly by
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3.2
3.2.1

3.2.2

3.3
3.3.1

332

4.2

4.3
4.3.1

4.3.2

433
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Hoidings, any of the directors, chief executive or substantial shareholders of
Holdings or its subsidiaries or any of their respective associates (as defined in the

Listing Rules).
Transfer

The Buyer cannot require the Seller to transfer the Property in parts or by more
than one transfer.

The Buyer may elect for the transfer of the Property to be made to an entity other
than the Buyer provided that:

{a) theiransfer is at the Price;

(b) the transferee is an independent third party from the Seller and its beneficial
owners and the connected persons of Holdings (as defined under the Listing
Rules); and

(c) the Buyer gives the Seller written notlification of the identity of the transferee
no later than fifteen Business Days prior to the Completion Date.

Vacant possession

The Property is sold subject to and with the benefit of the rights of occupation
created by the Leases but otherwise with vacant possession on Actual Completion.

The Buyer shall not cbject to any rubbish or other loose items in or around the
Property which do not materially adversely affect the Buyer's reasonable beneficial
enjoyment of the Property and the words 'uniess the Seiler is building or converting
it' shall be deleted from Standard Condition 3.2.1.

Title
Proof of title

Title to the Property has been deduced to the Buyer's Solicitor before the date of
this Agreement and the Buyer shall buy the Property with full knowledge of the title
to the Property as set out in:

{a) the Title Documentation; and

(b) Clause 4.3.1 (including all matters arising in connection with the Planning
Acts),

and no enquiry, requisition or claim shall be raised by the Buyer.
Title guarantee
The Seller shall transfer the Property with full title guarantee.

Matters affecting the Property

In addition to the matters listed in Standard Condition 3.1.2, the Property is sold
subject to and where applicable with the benefit of the Encumbrances.

In Standard Condition 3.1.2(c) the words 'and could not reasonably' shall be
deleted and the words 'even if discovered before completion' shall be added at the

end of the Standard Condition.
The following shall be added to the end of Standard Condition 3.1.2:




4.3.4

4.4
4.41

4.4.2

4.4.3

5.1
5.1.1

(fy  all outgoings, consents, easements and liabilities affecting the Property;
(g) any matters arising by virtue of any Legislation;

(h) any unregistered interests falling within any of the paragraphs of Schedule 1
or Schedule 3 of the Land Registration Act 2002 and any interests falling
within section 11{4)(c) of that Act; and

(i  such unregistered interests as may affect the Property to the extent and for so
long as they are preserved by the transitional provisions of Schedule 12 of the
Land Registration Act 2002,

The Seller shall not at any time, on or after the date of this Agreement, either by its
own actions or by the actions of anyone on its behalf.

(a) encumber the Property, whether by the creation of any legal interest or the
creation or imposition of any agreement, obligations, restriction or condition
including any planning obligation, planning agreement, condition in any
planning permission or otherwise; nor

(b} apply for planning permission or other planning consent relating to or
affecting the Property.

Acknowledgements and requisitions
The Buyer confirms that it has:

(a) been provided with all information necessary to assess the state and
condition of the Property,

(b) had full opportunity to enter the Property to conduct such surveys and
investigations as the Buyer wished; and

(c) formed its own view as to the condition and suitability of the Property for the
Buyer's purposes.

The Buyer shall not raise any enquiry, requisition or claim nor refuse o complete in
respect of:

(a) any of the matters referred to in Standard Condition 3.1.2 or Clause 4.3; and

(b) the state of repair or condition of the Property or the compliance or non-
compliance of the Property with any Legislation;

Clauses 4.1 and 4.4.2 shall not prevent the Buyer raising an enquiry of the Seller's
Solicitor in respect of matters not disclosed to the Buyer before the date of this
Agreement which are revealed by final searches in respect of the Property at the
Land Registry.

Insurance and risk
Seller's insurance obligations

The Seller is to maintain in force the insurance of the Property in accordance with
its obligations as landlord under the Leases until Actual Completion (unless it is
maintained by a tenant, mortgagee or other third party, or the consent of the
insurer is required to cover the interest of a contractual purchaser and it is
unlawfully withheld). Standard Condition 7.1.2 applies but:
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(a) the Seller is not responsible to the Buyer for any deficiency in the amount
insured or inadequacy of the risks covered,

(b) Standard Condition 7.1.2(b) is amended by adding the words 'but if the
insurance cover for a contractual purchaser under the policy of the Seller
does not extend to loss of rent cover, the Seller is under no obligation to
arrange for it to do so' at the end of that Standard Condition;

(c) Standard Condition 7.1.2(d) does not apply if the interest in the Property of a
contractual purchaser is covered by the terms of the policy;

(d) Standard Condition 7.1.2(f) is amended by adding the words (including any
monies payable in respect of loss of rent, apportioned in accordance with
Standard Condition 8.3.4)' after the words ‘policy moneys’ in Standard
Condition 7.1.1(f)(i} and by adding the words 'If this contract is rescinded or
otherwise determines, the trust created by this Condition shall also cease and
the Seller shall be solely entitled to the policy moneys.' at the end of it; and

(e) Standard Condition 7.1.3 is amended by replacing the words ‘is entitled to
recover’ with the words 'has recovered'.

The Seller is to pay any refund of premium it receives to the relevant tenant in
proportion to the premium that the tenant paid to the Seller in advance and
Standard Condition 7.1.2{g){ii) does not apply.

The Buyer acknowledges that the Seller has made no representation and gives no
warranty either as to the adequacy of the terms of the palicy or the amount of the
sums insured by it or that the terms of the policy comply with the requirements of

the Leases.
Damage to Property hetween exchange and completion

The risk of damage or destruction of the Property now passes to the Buyer and
damage to, destruction of, or deterioration in the condition of.

(a) the whole or any part of the Property;
(b) access to the Property; or

(c) any services to the Property,

however caused, shall not entitle the Buyer to refuse to complete or delay
completion provided that the insurance policy is not vitiated due to any act or
default of the Seller.

Completion

Time for Completion

Completion shall take place on the Completion Date when all apportionments and
other moneys due shall be paid by direct credit.

Standard Condition 8.1.2 is varied by the addition of the words 'the Seller's
Solicitor's bank confirms that' after the word 'if'.

Standard Condition 8.4 is varied by the substitution of the words 'any sum payable
under Clause 6.3.1(b) or Clause 6.3.1(c)’ for the words 'any compensation to be
paid under condition 9.3' at Standard Condition 8.4(b) and is also amended to add




6.2
6.2.1

6.2.2

6.3
6.3.1

8.3.2

6.3.3

'(d) any other sum that the Parties agree under the terms of the contract should be
paid ar allowed on completion’.

The words 'or if the Seller produces reasonable evidence that this is the case
(which can be dealt with by solicitor's undertakings)' shall be added to the end of
Standard Condition 1.1.3(b).

Documents to be delivered on Completion
On the Actual Completion Date, each Party shall deliver to the other's Solicitor:
(a) an executed duplicate Transfer;

(b} executed duplicates or counterparts of any other documents that this
Agreement requires a Party to enter into on or before the Actual Completion
Date; and

(c) any other documents that this Agreement requires a Party to defiver to any
other Party on or before the Actual Completion Date (to the extent not
already provided).

In respect of any document that is to be entered into after Actual Completion, the
Parties shall deliver their part to the other's Solicitor within ten working days of
completion of that document.

Late Completion

If Actual Completion occurs after the Completion Date and this is not due to the act
or default of the Selier, then {without prejudice to any other rights of the Seller):

(@) if the amount of the Deposit Is less than 10 per cent of the Price, the Buyer
shali immediately pay to the Seller's Salicitors a further deposit equal to the
balance of that 10 per cent;

(b) the Buyer shall reimburse the Seller for any proper costs {including legal
costs) which the Seller incurs on or after the Completion Date refating to any
steps which it takes to enforce or complete this Agreement (including any
incurred in preparing and serving any notice to complete and recalculating
the completion statement); and

(c) the Seller shall in every case be entitled in respect of the same period of time
both to be paid interest pursuant to Clause 2.2 and to enjoy income from the
Property.

For the purpose of Standard Condition 9.5.1 the Buyer shall have failed to
complete in accordance with a notice to complete if the money due on completion
is not received by 2.00pm on the day on which the notice to complete expires.

Standard Condition 9.6.3 is varied hy the addition of the words 'but shall have no
claim for damages for any loss of bargain or consequential loss' at the end of it.

Apportionments

Apporttionments of income and outgoings are to be made in accordance with
Standard Conditions 8.3.1 and 8.3.3 to 8.3.5 (inclusive) as varied by this
Agreement.

1407353 38687356.8 8



7.2

7.3

8.2

8.3
8.3.1

8.3.2

8.3.3

8.3.4

9.2

Save as otherwise provided in this Agreement, income and outgoings in respect of
the Property shall be apportioned from the Actual Completion Date {referred to in
this Clause and the Standard Conditions as the apportionment day).

Standard Condition 8.3.5 is varied by deleting the words 'subject to Condition
8.3.8," and inserting the words ‘within five working days after the amount is known'
after the words 'the other party'.

Registration matters
Registration of Transfer

As soon as reasonably practicable after Actual Completion, the Buyer shall procure
registration at the Land Registry of the Transfer and the Seller shall (but at the cost
of the Buyer) provide all reasonable assistance to the Buyer in connection with any
requisitions raised by the Land Registry on such application. Promptly after
completion of the registration, the Buyer shall provide to the Seller official copies
with title plans of the Title Number showing the Buyer registered as the proprietor

of the Property.
Protecting this Agreement

The Buyer shall not send this Agreement or any copy of it to the Land Registry and
may only protect its right or interest under this Agreement by way of unilateral

notice.
Evidence of identity for attorneys

This Clause 8.3 applies where any document (except Land Registry Form DS1 or
Form DS3) that has to be registered at the Land Registry is executed by an
attorney (the Attorney) for one of the paities and the party executing the document
by the Attorney is not represented by the Buyer's Solicitors.

If the Attorney is represented by a conveyancer (which in this Clause 8.3 has the
meaning set out in Rule 217 Land Registration Rules 2003}, the Seller is to procure
that the Seller's Solicitors provide the Buyer's Solicitors with written details of the
name, address and reference of the conveyancer acting on behalf of the Attorney
or written confirmation that the Seller's Solicitors are acting as the Attorney’s
conveyancer.

If the Attorney is a conveyancer, on completion the Seller is to procure that the
Seller's Solicitors provide the Buyer Solicitors with written details of this fact
together with the name, address and reference of the Attorney,

If the Attorney is not a conveyancer and is not represented by a conveyancer, on
completion the Seller is to procure that the Seller’s Solicitors provide the Buyer's
Solicitors with duly completed evidence of identity in respect of the Attorney in
Land Registry Form 1D1 where the Attorney is an individual or Form ID2 where the
Attorney is not an individual.

Termination

Without prejudice to Standard Condition 9.2, the termination or rescission of this
Agreement shall be without prejudice to any rights or liabilities of the Parties
accrued at the date of termination or rescission.

On termination or rescission of this Agreement, the Buyer shall:

(a) return all Title Documentation supplied in respect of the Property;
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9.3

10
10.1
10.1.1

10.1.2

10.2

10.3

10.4

(b) immediately apply to cancel all registrations made by or on behalf of the
Buyer to protect this Agreement and the Buyer's interest in the Property and
supply to the Seller's Solicitor certified copies of all such applications;

(c) irrevocably appoint the Seller as its agent to act at the Buyer's cost, in its
name and on its behalf for the purposes of effecting or procuring such
cancellations where the Buyer fails to comply with its obligations under
Clause 9.2(h).

This Clause and Clauses 1, 2 and Clause 10 shall survive termination of this
Agreement and shall continue to apply after the termination of this Agreement as
shall any other Standard Condition or provision which by its nature is intended to
survive termination or rescission.

General
Variation and waiver

No modification or variation of the terms of this Agreement shall he effective unless
it is in writing and signed by or on behalf of each of the Parties and is in a form that
complies with the requirements of the Law of Property (Miscellaneous Provisions)
Act 1989.

The rights of each Party under this Agreement;

(a) may be exercised as often as necessary,

(b) are cumulative and not exclusive of its rights under the general law; and
(¢} may be waived only in writing and specifically,

and delay in exercising or non-exercise of any such right is not a waiver of that
right.

Announcements

Save as may be required by law required by law or by the rules of any stock
exchange (and the Buyer hereby acknowledges that the Seller is a subsidiary of
Holdings and is subject to the Listing Rules and an announcement will be made by
Holdings in accordance with the requirements of the Listing Rules) none of the
Parties shall make any statement or public announcement to the media or any
other third parties in connection with the purchase and sale of the Property or any
matters referred to in this Agreement without prior written consent of the other
Parties.

Assignment

The Buyer may not (whether at law or in equity) assign, transfer, grant any security
interest over, hold on trust or deal in any other manner with the benefit of the whole
or any part of this Agreement nor sub-contract any or all of its obligations under this
Agreement nor purport to do any of the same.

Third party rights

A person who is not a party to this Agreement has no right under the Contracts
(Rights of Third Parties) Act 1999 to enforce any term of this Agreement but this
does not affect any right or remedy of a third party which exists or is available apart
from that Act.

1407353 38687356.6 10



10.5
10.5.1

10.5.2

10.6

10.7
10.7.1

10.7.2

10.7.3
16.7.4

10.8
10.8.1
10.8.2

10.8.3

10.8.4

1407353 38687356.6

Joint and several liability

Standard Condition 1.2 is amended by adding the words 'and the representations,
warranties, indemnities, undertakings, covenants, agreements given or entered into
by them are made, given or entered into jointly and severally and' after the word
‘underiake’, :

Where the Buyer is more than one person, the Seller may refease or compromise
the liability of any of those persons under this Agreement, may take action against
any one or more those persons or grant time or other indulgence without affecting
the fiability of any one of them.

Severance

if any provision of this Agreement is held to be illegal, void, invalid or
unenforceable (in whole or in part) by any court or administrative body of
competent jurisdiction, that provision shall to that extent be deemed not to form
part of this Agreement but the enforceability of the remainder of this Agreement
shall not be affected.

Entire agreement

This Agreement, together with any documents that the Parties are to enter into
pursuant to it (together the Contractual Documents) constitutes the entire
agreement and understanding between the Parties relating to its subject matter
and supersedes any and all previous agreements, arrangements and
understandings (whether written or oral) between the Parties relating to such

subject matter,

The Buyer confirms that in entering into the Contractual Documents they do not
rely on, and shail have no remedy in respect of, any statement, representation,
warranty or understanding (whether negligently or innocently made) of any person
{whether a party to a Contractual Document or not) other than as are expressly set
out in the Contractual Documents or Enquiry Replies.

Nothing in this Clause shall operate to limit or exclude any liability for fraud.

Standard Condition 8.1.1 is varied by the addition of the words 'the Buyer shall
have no remedies for any such error or omission unless it was made in this
Agreement or in Enguiry Replies, or unless it was fraudulently made and in such
cases' after the word 'omission’.

Notices
Standard Condition 1.3 applies to this Agreement as amended,

The words 'in the English language’ shall be added to the end of Standard
Condition 1.3.1.

The words 'where delivery of the original document is not essential' shall be deleted
from Standard Condition 1.3.3 and Standard Gondition 1.3.3(b) shall be replaced
by the words '(b) by hand ot by pre-paid first class post or recorded delivery to the
address given in the Particulars for the relevant Party or as otherwise notified by
the relevant Party from time to time.'

The words 'one hour after despatch' in Standard Condition 1.3.7(d) shall be deleted
and replaced with the words 'when confirmation of its uninterrupted transmission
has been recorded by the sender's fax machine’.

i




10.8.5

10.8.6

10.9

10.10
10.10.1

10.10.2

No writien notice or other communication served on a Party's Solicitor shall be valid
untess it guotes the reference for the recipient Solicitor set out in the Particulars
and in the case of a communication sent by fax, it is transmitted to the fax number
for the recipient Solicitor given in the Particulars or such other reference or fax
number as may have been notified in accordance with the provisions of this
Clause.

In Standard Condition 1.3, each occurrence of '4.00 pm' shall be replaced by '56.30

pm'.
Counterparts and duplicates

This Agreement and (unless this Agreement expressly provides otherwise) any
other document to be entered into by the Parties pursuant to its terms may be
executed (at the Seller's option) as duplicates or in any number of counterparts
each of which when executed shall be an original but all the counterparts shall
together constitute one and the same instrument.

Governing law and jurisdiction

This Agreement and any dispute or claim arising out of or in connection with it or its
subject matter or formation (including non-contractual disputes or claims) shall be
governed by and construed in accordance with the law of England and VWales.

The Parties irrevocably agree that the courts of England and Wales shall have
exclusive jurisdiction to settle any dispute or claim that arises out of or in
connection with this Agreement or its subject matter or formation (inciuding non-
contractual disputes or claims).

1407353 38687356.6 12



Schedule 2: Provisions relating to the Leases

Part 1
1

42

4.3

Definitions

The following definitions apply:
1954 Act means the Landlord and Tenant Act 1954,

Contract Period means the period commencing on the date of this Agreement and
ending on and including the Actual Completion Date;

Leases includes, in addition to those matters listed in Standard Condition 1.1.1(i},
the documents, details of which appear in Part 2 to Part 3 (inclusive) of this
Schedule, any arrangement granting to a third party subsisting rights of use,
occupation or enjoyment of the Property together with every document granted
under, varying, supplemental or collateral to any of them and any documents the
Seller enters into after the date of this Agreement under Paragraph 4 of this
Schedule and Lease shall be construed accordingly; and

Tenants means the occupiers of the Property under the Leases and Tenant shall
be construed accordingly. '

Buyer's indemnity

The Buyer shall indemnify and keep fully and effectively indemnified the Seller
against all liability arising or notified to the Seller after the date of this Agreement
arising out of the Seller foliowing the Buyer's instructions except where the claim
arises from the act or defauit of the Seller.

Tenant's fixtures excluded from sale

Any item that is a Tenant's fixture is excluded from the sale of the Property.

General management

During the Contract Period the Seller shall continue to manage the Property in an
efficient and businesslike manner in accordance with its normal management
practice and to comply with the landlord covenants in the Leases and Standard
Condition 4.2 applies as varied by this Agreement.

The following wording shall be added at the end of Standard Condition 4.2.6:

"c) grant or enter into any agreement to grant or surrender any lease, licence or
other right to occupy any part of the Property; or

(d) grant any right, easement or licence in relation to the Property; or
(e) commence any forfeiture proceedings.”

In relation to Standard Condition 4.2.6(c) and (d) there shall be excluded any stich
matters which:

(a) the Seller is contractually obliged to grant or enter into under any agreement
arising on or prior to the date of this Agreement and previously disclosed to
the Buyer prior to today's date;

(b) the Seller is required to grant or enter into pursuant to a court order;

1407353 38687356.6 14




4.4

4.5

52

(c) are granted pursuant to negotiations current at the date of this Agreement in
the form of a draft disclosed to the Buyer prior to today's date, other than
amendments of a non material nature.

Consent of the Buyer under Standard Condition 4.2.6 shall not be required for any
matters which:

(a) the Seller is contractually obliged to grant or enter into pursuant to any
agreement arising on or prior to the date of this Agreement;

(b} the Seler is required to grant or enter into pursuant to a court order,

{c) are granted pursuant to negotiations current at the date of this Agreement in
a form of draft disclosed to the Buyer prior to the date of this Agreement
(other than amendments of a non-material nature).

Standard Conditions 4.2.4 and 4.2.7 are varied in each case by the substitution of
'5 working days' for the period of '10 working days'.

Provision of information
The Seller shall:

(a) during the Contract Period keep the Buyer fully informed of all material
matters relating to the management of the Property and the Leases and have
due regard to any representations made by the Buyer in relation to the same;
and

(b) following the date of this Agreement, give the Buyer reasonable access to all
documentation relating to the management of the Property and the Leases
(the Management Information) in its custody or control and at the request
and cost of the Buyer, the Seller shall supply to the Buyer copies of the
Management Information to the extent not already supplied.

The Buyer shall, in relation to any matters under this Agreement in which the Seller
retains an interest after Actual Completion:

(@) keep the Seller fully informed of the progress of such matters;

(b) provide the Seller with copies of all Management Information in its custody or
control to the extent that it relates to such matters; and

(¢) on the determination or agreement of any matter, promptly give written notice
{o the Seller.

Management costs

Where any Tenant is responsible for the payment of the whole or any part of the
Seller's costs or those of its professional advisors in respect of any licence or other
matter which has not been completed by the Actual Completion Date then:

(a) within ten working days after the Actual Completion Date, the Seller shail
notify the Buyer of the costs incurred up to and including the Actual
Completion Date;

(b) on completion of the relevant matter, the Buyer shall use its reasonable
endeavours to recover the costs notified under Paragraph 6(a) and on receipt
of those costs, shall pay the sums recovered to the Seller or the Seller's
Solicitor.

1407353 38687356.6 16
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10.1

10.2

10.3

10.4

10.5

1407353 38687356.6

Release of the Seller

Standard Condition 4.3 is varied by adding the words 'and the Buyer shall promptly
on request, give the Seller all reasonable assistance and information that the Seller
reasonably requires in connection with such application' at the end of it.

Apportionments

Any payment under the Leases received after Actual Completion by one Party but
due to the other is to be apportioned in accordance with Clause 7 and paid within
ten working days after receipt of cleared funds.

Insurance premiums

On the Actual Completion Date, there shall be no apportiohment between the
Seller and the Buyer of any insurance rents received or receivable from the

Tenants under the Leases.

Arrears

In this Paragraph Arrears means all rent, insurance rent, service charge and other
moneys payable by the Tenants under the Leases before the Actual Completion
Date but which have not been received by the Seller as cleared funds at least five
working days before the Actual Completion Date, whether or not demanded.

Arrears shall be apportioned in accordance with Clause 7.1 and any monies
received in respect of them shall be used to settle the Arrears in the order in which
they arose {even if the Tenant exercises its right to appropriate the payment in
some other manner). No payment shall be made in respect of the Arrears on the
Actual Completion Date.

When paid or recovered from the Tenants, the Arrears shall be dealt with in the
following manner and any necessary payments made in accordance with Clause

7.1:

(a) arrears of insurance rent payable by the Tenants under the Leases but
unpaid at the Actual Completion Date, whether or not demanded shall be

paid in full to the Seller,

{b) arrears of service charge rent payable by the Tenants under the Leases but
unpaid at the Actual Completion Date, whether or not demanded, shall

belong to the Buyer,

(¢) any other Arrears including any arrears of the annual rent payable by the
Tenants under the Leases but unpaid at the Actual Completion Date, whether
or not demanded, shall be apportioned between the Seller and Buyer in
accerdance with Clause 7.1.

On the Actual Completion Date, the Seller and Buyer shall enter into an
assignment in the agreed form, under which the Selier shall assign to the Buyer all
rights to the Arrears in respect of those Leases which are new tenancies under the
Landlord and Tenant (Covenants) Act 1995,

To the extent that any Arrears attributable to the Seller remain unpaid:

(a) the Buyer shall seek to collect the Arrears in the ordinary course of
management, including, if reasonably requested by the Seller, taking and
diligently prosecuting court proceedings (but not involving forfeiture);
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(b)

(c)

neither the Buyer nor any person claiming under, througﬁ or in trust for it

shall;

()  release or agree to release any Tenant, guarantor or other person from
liability for payment of the Arrears; nor

(i) commute the rent under or accept a surrender of any Lease under

which fiability for payment of those Arrears arises,

the Seller may at any time from the date six months after Actual Completion
reguire the Buyer to assign those Arrears to the Seller, in which case:

(ii the Buyer shall promptly execute or procure the execution by its
successors in title of a deed of assignment of those Arrears in such
terms as i{he Seller shall reasonably require provided that such

assignment shall not entitle the Seller to forfeit any Lease or present

any petition for bankruptcy or winding up,;

(il each Party shall bear their own costs of such assignment; and

(i) the Seller's Solicitor shall be entitled to have the counterparts of the
Leases on loan for the purpose of taking action to recover any such

Arrears.

Part 2: Leases

Premises

Date
11/04/2005

11/04/2005

17/10/2012

17/10/2012

Document

Lease

Copy Side Letter

_Lease

Licence to Undertet

1407303 38667356.6

Parties

{norbit Enterprises Limited (1)
Henchland Limited (2)

Inorbit Enterprises Limited (1)
Henchiand Limited (2)

Ace Decade Developments Limited (1)
Globalkey (UK) Limited (2)

Ace Decade Developments Limited (1)

Globalkey {UK) Limited (2)

Ladeh lbrahim {3)
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Part 3:
Agreements

Date Document

11/04/2005 Agreement for Lease

1407363 386867356.6

Parties

Inorbit Enterprises Limited (1)
Henchland Limited (2)
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Schedule 3: Transfer of a Business as a going concern
Definitions
in this Schedule the following definitions apply:

Option to Tax means a valid option to tax the Property under either paragraph 2 or
paragraph 21 of Schedule 10 to the VAT Act;

Relevant Associate has the meaning given to it by paragraph 3 of the Schedule
10 to the VAT Act;

Refevant Date has the meaning given to it by paragraph 3 of Article 5 of Special
Provisions Order;

Relevant Group Member has the meaning given to it by paragraph 21(12) of
Schedule 10 to the VAT Act;

Special Provisions Order means the Value Added Tax (Special Provisions) Order
1995;

VAT Act means the Vaiue Added Taxes Act 1994.
TOGC

The Parties intend that the transfer of the Property in accordance with the terms of
this Agreement shall for VAT purposes constitute the fransfer to the Buyer of a
business or part of a business as a going concern within the terms of Article 6 of
the Special Provisions Order so that the sale is treated as neither a supply of
goods nor a supply of services for the purposes of VAT.

Seller's obligations
The Seller warrants and underiakes to the Buyer that:

(a) it is duly registered for VAT under registration number 156 6057 01 and it
shall not cause or permit such registration to be cancelled on or before Actual
Completion; and

(b) it or a Relevant Associate or a Relevant Group Member has made an Option
to Tax and shall produce to the Buyer a copy of such Option to Tax no later
than the Completion Date.

Buyer's obligations
The Buyer warrants and undertakes that:

(a) it is or will be prior to the Actual Completion Date a taxable person for the
purposes of the VAT Act;

(b) it or a Relevant Associate or a Relevant Group Member has made or will
make an Option to Tax with effect on or before the Relevant Date and where
paragraph 20 of Schedule 10 to the VAT Act applies has notified HM
Revenue & Customs on or before the Relevant Date of such Option to Tax
and the Buyer shall produce to the Seller a copy of such Option to Tax and
where notification of the Option to Tax is required, evidence of its receipt by
HM Revenue & Customs (if available) no later than five working days before
the Completion Date;

1407353 38687356.6 10
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1407353 38687356.6

()

(d)

()

it has not revoked and shall not revoke its Option to Tax either before or after
Actual Completion and shall not do or omit to do anything which could lead to
the Option to Tax being revoked by HM Revenue and Customs;

on and after Actual Completion it is the Buyer's current intention to use the
Property in carrying on the same kind of business, whether or not as part of
any existing business, as that carried on by the Seller in relation to that par;

and

the Buyer is purchasing the Property as beneficial owner and hot as nominee
for any other person or persons.

The Buyer confirms to and notifies the Seller that paragraph 2B of Article 5 of the
Special Provisions Order does not apply to the Buyer.

No TOGC

If, notwithstanding the provisions referred to in this Schedule 3, HM Revenue &
Customs rule in writing that the sale of the Property is not a transfer of the business
as a going concern and therefore confirm that VAT is payable on the sale of the

Property or part thereof:

(a)

(b)

(d)

the Seller shall give written notice to the Buyer of that determination within
ten working days of being so advised by HM Revenue & Customs together
with a valid VAT invoice addressed to the Buyer;

the Buyer shall pay to the Seller an amount equal to the VAT required to
have been paid to HM Revenue & Customs within five working days of
receipt of written notice under Paragraph 5(a);

where such determination is made as a result of a breach of the Buyer's
warranties in Paragraph 4, the Buyer shall indemnify the Seller against any
interest or penalty assessed by HM Revenue & Customs as a consequence
of the Seller's failure to charge VAT cn the Price; and

if the Seller and Buyer successfully appeal against the determination of HM
Revenue & Customs or if HM Revenue & Customs determine for any other
reason that all or part of the VAT paid pursuant to Paragraph 5(b) was not
properly chargeable, the Sefler shall, within five working days of its receipt,
repay to the Buyer any VAT, interest or other amounts refunded to the Seller
by HM Revenue & Customs and referable to the amount taken to be VAT
charged in respect of the transfer of the Property pursuant to this Agreement.
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Execution page
Contract for the Sale of Land

This document has been entered into by the Parties or their duly authorised representatives
on the date set out at the beginning of this document.

Signed by )
)
duly authorised for and on behalf of )
Ace Decade Developments Limited )
sign here:
[title of authorised signatory]
print name:
Signed by )

) e
duly authorised for and on behalf of ) _ C’f;f,j
Bayswater Road (122) Limited ' L 4
%\/&/\J L«"’&/) . L

SIGN 1]
[title of authorised signatory]  Bernard S. Swain

%ﬁ;}i&ammem Director

prind nams:

Hel GPPI/1AGY353

Office detalis: The St Dololph Building, 138 Houndsditeh, London EC3A 7AR, Tel: 020 7875 5000, Fax: 020 7HYg
S0 D0 180050 Lime Sireal 5.

Clyde & Co LU regislered in Bangland and Wales No. QC326539. Ragistered Oifice: The St Botolph Building,
138 Houndsdileh, London EO3A TAR.
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Appendix A: Form of Transfer

1407353 386673566.6
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Appendix B: Assignment of Arrears

1407303 38687356.6
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CLyDE&CO

Ace Decaile Developments Limited
Seller : :

Contract treated as exchanged on: 1S ‘4[‘#{ Zolte atS’gFwmipm
Law Society Formuila K (as va‘rie,a_cp .
For and on behalf of Buyer/Seller: ot/ ro{g/W’




Pariiculars

Date.
IS /‘%mf 201¢ |
Seller: Ace Decade Developments Limited (reglstered in England and
Wales No.8164833) whose registered office is at The St Botolph
Buildihg; 138 Houndsdltch London EC3A 7AR
Buyer | Bayswater Road (122) Limited (reglstered in Jersey No. 115498)

) ‘whose reglstered offlce is at 47 Esplanade St Helaer Jersey JE1 OBD

Prcer

: BuyervsS°||clt0r:

WC1R 4QD fax number 020 7404 5982 (ref: RJTI3

Seller's Solicitor:

Clyde & Co LLP of The St Botolph Bua!dlng, 138 Houndsditch, London .

EC3A 7AR fax number 020 7876 5111 (ref: GPT/1407353).
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Agreement

pated  |S Apal 2014

Between the parties specified in the Particulars.
It is agreed as follows:

1 Definitions and interpretation

1.1 Definitions

_ of actual. completton)'
~Date shall be mterpreted aooordmgly,

_Authority means any statutory, public Iooal or ether competent authority ord cour‘c, :
of compstent jurlsdlctlon : ,

~ ‘Business: Day neans a day (gther.than a Saturdar“ -a Sunday ora publtc hoilday) -
~ when banks i London and Jersey.are opsner bus o .

-hsted ot the ‘Wain Board of the Stock Exchange of Hor

Kotig Limi
indirect holding company of the Seller; :

Holdings Shareholders means the holders of the ordinary shares of HK$0.01
gach in the share capital of the Holdings;

Legislation means statule, : Statutdry ‘inst'rument, stétutory guidance, treaty,
regulation, directive, byelaw, code of practice, guidance note, circular and common
law for the time being in force; _

Particulars means the particulars at the front of this Agreement;
Party means a party to this Agreement and Parties means mare than one Party;
Planning Acts means any Legisiation relating to town and country planning;

Standard Conditions means the Standard Commercial Property Conditions
(Second Edition) and any reference to a Standard Condition shall be construed

1407353 38687356.6 1




accordingly and have the same meaning as the expression condition in those
conditions;

Title Documentation means copies of the Land Registry entries, the Leases and
other copy documents (as appropriate) in respect of the Property;

Transfer means the deed of transfer of the Property to the Buyer in the agreed
form;

Undertakings means the duly executed undertakings from each of Richfield

(Holdings) Limited and Pong Wai San Wiison in the agreed form pursuant to which

Richfield (Holdings). Limited and.Pong Wai San Wilson undertake to vote in favour

of the-transaction contempiated under the tering of this Agreement to: sa!lsfy the
efin Claus

1.3
1.3.1

1.3.2
1.3.3

I this Agresment (except where the context ofherwise requires):
“(a) any phrase infroduced by the terms in¢ludiig, include, in particular or any

similar expression shall be construed as being by way of llustration or
emphasrs only and shali ot limit the generalzty of the precedmg words

' reference to. Leg:slat;on IS referenoe to it ag it'is in force f@r‘the trme belng -

(e) references to Clauses and Schedules aré to clauses of and Schedules to this
Agreement, and references to Paragraphs are references to Paragraphs of
the Schedule in which the reference appears; and

AR the table of contents and headings are for ease of reference only and shall

not affect the construction of this Agreement.
Other

References to this Agreement includes the Particulars and Schedules that form
part of it and which have effect as if set out in full in the body of this Agreement.

Guarantor means the person named as guarantor (if any) in the Particulars.

The expression Solicitor in this Agreament shall have the same meaﬁing as given
to the expression conveyancer in the Standard Conditions.

1407353 38687356.6 2




1.3.4
1.3.5

1.3.6

1.4
1.4.1

The expressions contained in the Particulars have the meanings set opposite them.

Any obligation on the Parties to do something includes an obligation to procure that
it be done and any obligation not to do something includes an obligation not to
suffer or permit such thing fo be done and to take all necessary action to prevent

the same.

References to written notice are to written notice (including faxes but not email)
given by a Party to any other Party in accordance with Clause 10.8;

Standard Conditions

Part 1 of the: Standard Condrtions are mcorporated znto this Agreement so far as
they:

142

43

.44

2.1
2.1.1

21.2

22

L _-The provisions ef-.the- Schedules- apply to .thrs»Agreement;

{d) - have not been modified or excluded by-this Agreement.
Part 2 of the Standard Conditions are not incorporated info this Agreement,
Standard Conditions 1 3 S(b ), 1.8.5(a), 1.3.5(c) and 1.3. 7(e) 14,313, 33,6110

6.3 (inclusive) 6.4.2, 6.6.2, 7.1.4(b), 8.3.2, 8.3.6 to 8.3.8 (inclusive); 8.3 and 10.3
“do not apply to thls Agreement

Standard Coridition 1.1. 1(a)(ii) is varied by the deletlon of the words 'at interest on
seven days notlce of wuthdrawal‘ and the substrtutron of the word overn:ght‘ in thexr‘
,;plaoe _ : o T

' dard Qondlhons refer‘ence to.

Paymisnts and interest

Payments

All money payable by direct credit pursuant to this Agreement is to be paid to the
Account or as the Seller's Solicitor reasonably ditects. '

Unless this Agreement expressly provides otherwise, all amounts due from the
Buyer under this Agreement shall be paid in full without any deduction or
withholding other than as required by law and the Buyer shall not be entitled to
assert any credit, set-off or counterclaim against the Seller in order to justify
withholding payment of any such amount in whole or in part.

Where either Party is required to pay, refund or reimburse the other Party for costs
incurred by it, it shall do so on a full indemnity basis.

Interest

1407363 38687356.6 3
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2.3

2.4

3.1
3.1.1

0. VAT in: respect of such .supply

prc
o requwed to evidéncs that.

If the Buyer defaults in the payment when due of any sum payable by it under this
Agreement (whether determined by agreement or pursuant to an order of a court or
otherwise) interest at the Contract Rate shall be payable by the Buyer on such sum
from the date when such payment is due until the date of actual payment in cleared
funds (as well after as before judgment). Such interest shall accrue from day to
day and be compounded quarterly.

Deposit

Standard Condition 2.2.1 is varied by the deletion of the words 'deposit of 10 per
cent of the purchase price’ and the substitution of the word 'Deposit’ in their place.

‘Payment of VAT and VAT invoice

Sale and purchase

' Agreement for sale

| Subject to the Seller obtaifing the necessary approval(s) fiom the Hold:ngs ‘
"Shareh@lders te approve 'thls Agreement _and the transaations contem' ,,t,r-;tgl .

If the Condition has not been satisfied at or before noon on the date being five
Business Days prior to the Completion Date then either the Seller or the Buyer may
serve written nofice upon the other and upon service of such written notice, save to
the extent provided in Clause 9.3, this Agreement shall terminate and the Seller
shall immediately returh the Deposit together with accrued interest to the Buyer -
provided that no such notice may be served by any Party in breach of its
obligations under this Agreement or ohce the Condition has been satisfied.

The Buyer hereby irrevocably warrants and confirms that it and its ulimate
beneficial owner(s) are independent of, and not connected with and not acting in
concert (as defined in the Hong Kong Code on Takeovers and Mergers) with
Holdings and any of the directors, chief executive or substantial shareholders of
Holdings or its subsidiaries or any of their respective associates (as defined in the
Listing Rules). The Buyer hereby further warrants and confirms that it and its
ultimate beneficial owner(s) are not financed or backed directly or indirectly by
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3.2
3.2.1

322

3;3

BB

4.2

4.3
4.3.1

432

4.3.3

Holdings, any of the directors, chief executive or substantiai shareholders of
Holdings or its subsidiaries or any of their respective associates (as defined in the
Listing Rules).

Transfer

The Buyer cannot require the Seller to transfer the Property in parts or by more
than one transfer.

The Buyer may elect for the transfer of the Property to be made to an entity other
than the Buyer provnded that:

(8) thetransferis atthe Price;.

: 'Vacant possessmn

‘_The Property is sold subject to and with the beneﬁt of the nghts of OCCupatIOI’l
y created by the Leases but othemﬂse Wlth vacant possessmn on Actuai Completlon

g ._|t‘ shall be deleted-frem Standard Cend1ﬂon,3.2;1

and no enquiry, requisition or claim shall be raised by the Buysr.

Title guarantee
The Seller shall transfer the Property with full title guarantee.
Matters affecting the Property

In addition to the maiters listed in Standard Condition 3.1.2, the Property is sold
subject to and where applicable with the benefit of the Encumbrances.

In Standard Condition 3.1.2(c) the words 'and could not reasonably' shall be
deleted and the words 'even if discovered before completion' shall be added at the
end of the Standard Condition.

The following shall be added to the end of Standard Condition 3.1.2:
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44

G beeh provnded with all mformatlon neceSSary fo assess the state and,"';

4.4.3

5.1
5.1.1

(f) all outgoings, consents, easements and liabilities affecting the Property;
(@) any matters arising by virtue of any Legislation;

(h) any unregistered interests falling within any of the paragraphs of Schedule 1
or Schedule 3 of the Land Registration Act 2002 and any interests falling
within section 11(4)(c) of that Act; and

(i)  such unregistered interests as may affect the Property to the extent and for so
long as they are preserved by the transitional provisions of Schedule 12 of the
l.and Registration Act 2002,

(b) apply for planmng permlssmn or other planmng consent relatlng to or
affecting the-Property. .

Acknowledgements and requisit’ians

~ The Buyer confirms that ithas:

. condltlon of the Pmperty,

(b)had -full oppor nityf to. -.enter the ‘Preperty fo conduct such surveys and

_ ;_éhﬁ'ﬁ-sﬁitaﬁliiﬁy* ofthe fﬁf@beﬁy‘ forthe

- compliance of the F’roperty with any Legls

Clauses 4.1 and 4.4.2 shall not prevent the Buyer raising an enquiry of the Seller's
Solicitor in respect of matters not disclosed to the Buyer befote the date of this
Agreement which are revealed by final searches in respect of the Property at the
Land. Registry.

Insurance and risk
Seller's insurance obligations

The Seller is to maintain in force the insurarice of the Property in accordance with
its obligations as landlord under the Leases until Actual Completion (unless it is
maintained by a tehant, mortgagee or other third party, or the consent of the
insurer is required to cover the interest of a contractual purchaser and it is
unlawfully withheld). Standard Condition 7.1.2 applies but:
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514.2

6.1
6.1.1

6.1.3

‘ the Leases,

{a) the Seller is not responsible to the Buyer for any deﬁciency in the amount
insured or inadequacy of the risks covered;

(b) Standard Condition 7.1.2(b) is amended by adding the words 'but if the
insurance cover for a contractual purchaser under the policy of the Seller
does not extend 1o loss of rent cover, the Seller is under no abligation to
arrange for it to do so’ at the end of that Standard Condition;

- {c) Standard Condition 7.1.2(d) does not apply if the interest in the Property of a

contractual purchaser is covered by the terms of the policy;
Standard Condltlon 7 1 2(f) ls amended by addmg the WOrde (mcluc_lmg_any

The Seller is to pay any refund. of premium it reteives to the relevant tenant in
“proportion to the premium that the tenant paid to the. Seller in advance -and
~ Standard Condition 7.1.2(gXii) dees not apply.

The' Buyer acknowledges that the Seller has méde no representatlon and gives no

wairanty-either as to‘the ‘adequacy of the termis of the policy or the amount of the

suiis ingured by it or that the terms of the poilcy comply. W|th ‘the reqwrements of

howsver caus d, shall fiot ent:tle the Buyer fo refuse 6 complete oF - delay”}' SRR
completion provided that the insurance policy is hot vitiated dué to any act or
default of the Seller.

Complstion

Time for Compietion

Commpletion shall take place on the Completion Date when all apportionments and
other moneys due shall be paid by direct credit.

Standard Condition 8.1.2 is varied by the addition of the words 'the Seller's
Solicitor's bank confirms that' after the word 'if'.

Standard Condition 8.4 is varied by the substitution of the words 'any sum payable
under Clause 8.3.1(b) or Clause 6.3.1(c)' for the words 'any compensation to be
paid under condition 9.3’ et Standard Condition 8.4(b) and is also amended to add

1407253 3B687356.6 . 7
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6.2
6.2.1

'(d) any other sum that the Parties agree under the terms of the contract should be
paid or allowed on completion'.

The words 'or if the Seller produces reasonable evidence that this is the case
(which can be dealt with by solicitor's undertakings)' shall be added to the end of
Standard Condition 1.1.3(b).

Documents to be delivered on Completion

On the Actual Completion Date, each Party shall deliver to the other's Solicitor:

() an executed duplicate Transfer;

.'_'(b) l.: executed _dup!ncates_ or'counterparts of any other documents that_this“" -

8.2.2

83
S

6.3.2

6.3.3

in respect of any document that is to be entered mto after Actuat Completten the

‘Parties shall deliver their part to the aother's ‘Solicitor within ten worksng days of

completion of that document

Late Gompietmn

o Actual Comptetion occ:ure after the Completzon Date and thls is not due to the act, -
-5or defautt of the Geller, then (witheut prejud;ce to any ether rlghts of the Selter)

For the purpose of Standard Condition 9.5.1 the Buyer shall have failed to
complete in accordance with a notice to complete if the monsy due on completion
is not received by 2.00pm on the day on which the notice to complete expires.

Standard Condition 9.6.3 is varied by the addition of the words "but shall have no
claim for damages for any loss of bargain or conséequential loss' at the end of it.
Apportionments

Apportionments of income and outgoings are to be made in accordance with
Staindard Conditions 8.3.1 and 8.3.3 to 8.3.5 (inclusive) as varied hy this
Agreement.
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7.2

7.3

8.3

8.34

9.2

‘ ‘Protectm ) this Agreement -

'lnotice
Ewdence of ldentlty for attorneys -

Save as otherwise provided in this Agreement, income and outgoings in respect of
the Property shall be apportioned from the Actual Complstion Date (referrad to in
this Clause and the Standard Conditions as the apportionment day).

Standard Condition 8.3.5 is varied by deleting the words 'subject to Condition
8.3.8," and inserting the words 'within five working days after the amount is known'
after the words 'the other party'.

Registration matters

Registration of Transfér

The Buyer shall not send this Agreement or any copy of it to the Land Regfstry and
may only protect its rlght or interest under thls Agreement by way of unilateral

together with the name, address and reférence of ths Attbrney

If the Attorney is not a conveyancer and is not répresented by a conveyancer, on
completion the Seller is to procure that the Seller's Solicitors provide the Buyers
Solicitors with duly completed evidence of identity in respect of the Aftorney in
Land Registry Form 1D1 where the Attorney Is an individual or Form 102 where the
Attorney is not an individual.

Termination

Without prejudice to Standard Condition 9.2, the termination or rescission of this
Agreement shall be without prejudice to any rights or liabilities of the Parties
accrued at the date of termination or rescission.

On termination or rescission of this Agreement, the Buyer shall:

{(a) return all Title Documentation supplied in respect of the Property;
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9.3

10,12

10.3

10.4

() immediately apply to cancel all registrations made by or on behalf of the
Buyer to protect this Agreement and the Buyer's interest in the Property and
supply to the Seller's Sclicitor certified copies of all such applications;

(¢} irrevocably appoint the Seller as its agent to act at the Buyer's cost, in its
name and on its behalf for the purposes of effecting or procuring such
cancellations where the Buyer fails to comply with its obligations under
Clause 9.2(b).

This Clause and Clauses 1, 2 and Clause 10 shali survive termination of this
Agreement and shall continue to apply after the termination of this Agreement as
shall -any other Standard Condition or- prows;on whlch by |ts nature is mtended to
'surwve termmatmn or rescigsion;

 Act. 1080,

The rights‘ of each Paﬁy underthis Agreement:
(2) may be exerclsed EE oftén as necessary;
(b) are cumulative and not excluswe of its rights under the generai Iaw, and

_ ‘(c) may be waived oniy in wrl’slng and spemflcatly,

matters referred o in this Agreement without prtor written consent of the 0ther
Parties.

Assignhment

The Buyer may not (whether at law or in eduity) assign, transfer, grant any security
intefest over, hold on trust or deal in any other manner with the benefit of the whole
or any part of this Agreement nor sub-contract any or all of its obligations unider this
Agreement nor purport to do any of the same.

Third party rights

A person who is not a party to this Agreement has no right under the Contracts
(Rights of Third Patties) Act 1999 to enforce any term of this Agreement but this
does not affect any right or remedy of a third party which exists or is available apart
from that Act.
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10.5
10.56.1

10.5.2

10.6

10,7
10.7.1

10.8
10.8.1
10.8.2

10.8.3

. 10.8.4

cages'd

Joint and several lability

Standard Condition 1.2 is amended by adding the words 'and the representations,
warranties, indemnities, undertakings, covenants, agreements given or entered into
by them are made, given or entered into jointly and severally and' after the word
‘undertake'.

Where the Buyer is more than one person, the Seller may release or compromise
the liability of any of those persons under this Agreement, may take action against
any one or more those persons or grant time or other indulgence without affecting
the liability of any one of them.

Severance .

.of -

- Entire agreement _ 7
ThlS Agreément, together with any documents that the F’artles arg to enter into

pursuant to it (together the Contractual Documents) constitutes the entire

agresment and understanding between the Parties relating to its: subject matter

and supersédes.-any and -all- previoUs  agreements, arrarigements -ar
understandings (whether. written or oral) between the F’artles rel, Ay to- sue

subject matter. .

i

Notices

Standard Condition 1.3 applies to this Agreement as amended.

The words 'in the English language’ shall be added fo the end of Standard
Condition 1.3.1,

The words 'where delivery of the original document is not essential' shali be deleted
from Standard Condition 1.3.3 and Standard Condition 1.3.3(b) shall be replaced
by the words ‘(b) by hahd or by pre-paid first class post or reécorded delivery to the
address given In the Particulars for the relevant Party or as otherwise notified by
the relevant Party from time to time.'

The words ‘one hour after despatch' in Standard Condition 1.3.7(d) shall be deleted
and replaced with the words 'when confirmation of its uninterrupted fransmission
has been recorded by the sender's fax machine'.
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10.8.56  No written notice or other communication served on a Party's Sclicitor shall be valid
uniess it quotes the reference for the recipient Solicitor set out in the Particulars
and in the case of a communication sent by fax, it is transmitted to the fax number
for the recipient Solicitor given in the Particulars or such other reference or fax
number as may have been nofified in accordance with the provisions of this
Clause,

10.8.6 In Standard Condition 1.3, each occuirence of '4.00 pm' shall be replaced by '5.30
pm’,

10.9 Counterparts and duphcates

‘contractuai disputes of ctalms)
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Schedule 1: The Encumbrances
Part 1

The documents mentioned, contained or referred to in the property, propristorship

and charges register of the Title Number (other than the financial charges in favour
of the Seller's mortgagess).

The Leases (as such term is defined in Schedule 2). and

The other documents listed in Part 2 of this Schedule.

Agreement

27/03/2014 Deasd of Varia’uon re Section 106 Ace Decade DeVelopments Limited (1)

The Lord Mayor and.Citizens of the Clty of
Westmunster (2)
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Schedule 2: Provisions relating to the Leases
Part 1
1 Definitions

The following definitions apply:

1954 Act means the Landlord and Tenant Act 1954,

Contract Period means the period commencing onthe date of this Agreement and
endmg on and mcludmg the Actual Completion Date;

Lea ses mc!udes m'addltnon to those matters I'”ted n Standard C':ndni on 1 1.1 s), -

be construed accordlngly
2 'Buyer s mdemmty

The Buyar shall mdemnlfy and keep fully. and effect:vety mdemmfled the Saller
-against all ||ab|||ty arising or notified to the Seller after the date’ of this Agreement o
arising out of the Selier fo!lowurig the{Buyers mstructlons except whers the cEa;m‘

42 ‘The following wording shill be added at the end of Standard Coridition 4.2.6:

“(c) grant or enter into any agreement to grant or surrender any lease, licence or
other right to occupy any part of the Propeity; or

(d) grant any right, easement or licence in relation to the Property; or
(¢) commence any forfeifure proceedings.”

4.3 In relation to Standard Condition 4.2.6(c) and {d) there shall be excluded any such
matters which:

(a) the Seller is contractually obliged to grant or enter into under any agreement
arising on or prior to the date of this Agreement and previously disclosed to
the Buyer prior to today's date;

(b) the Seller is required to grant or enter into pursuant to a court order,
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(¢) are granted pursuant to negotiations current at the date of this Agreement in
the form of a draft disclosed to the Buyer prior to today's date, other than
amendments of a non material nature.

4.4 Consent of the Buyer under Standard Condition 4.2.6 shall not be required for any
matters which:

(a) the Seller is contractually obliged to grant or enter into pursuant to any
agreement arising on cr prior to the date of this Agreement;

(b) the Seller is required to grant or enter into pursuant to a cburt order,

51 The Seller shall | o
(a) durmg the Contract Period keep the Buyer fully inforimed. of all material
: matters relating to the management of the Property and the Leases and have - .

due regard to any representatlons made by: the Buyer in relatIOn to the séme .
~and - ‘ .

- {b) 'followmg the date of th[S Agreement gwe:the Buyer:r? : $onable access to all- :

(c) on the determmat]on or agreement of any matter, promptly give wiitten ﬂohceﬁ" ,
to the Seller.

8 Management costs

Where any Tenant is responsible for the payment of the whole or any part of the
Seller's costs or those of its professional advisors in respect of any licerice or other
matter which has not been completed by the Actual Completion Date thén:

(a) within ten working days after the Actual Completion Date, the Seller shall
notify the Buyer of the costs incurred up to and including the Actual
Completion Date;

(b} on completion of the relevant matter, the Buyer shall use its reasonable
endeavours to recover the cosis notified under Paragraph 6(a) and on receipt
of those costs, shall pay the sums recovered to the Seller or the Seller's

Solicitor.
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Release of the Seller

Standard Condition 4.3 is varied by adding the words 'and the Buyer shall promptly
on request, give the Seller all reasonable assistance and information that the Seller
reasonably requires in connection with such application' at the end of it.

Apportionments

Any payment under the Leases received after Actual Completion by one Party but
due to the other js to be apportioned in accordance with Clause 7 and paid within
ten working days after receipt of cleared funds.

Insurance premiums -

10.2

10.4

10.5

In thss Paragraph Ar‘fears mean$ all rent msurance rent,‘ 88Ivies chargeaand ather-
© moneys payable by the Tehants under the Leases before the Actual Completlon

Date but which have not been received by the Seller as cleared funds at least five 7

worktng days before the Actual Completlon Date, whether or not demanded.
' _Arrears shall be apportioned in accerdance with :{ Ola'use‘ 71 and -afy mehges”_‘j:

belong to the. Buye‘r

(c) any other Arrears including any arrears of the annual rent payable by the
Tenants under the Leases but unpaid at the Actual Completion Date, whether
or not demanded, shali be apportioned between the Seller and Buyer in
accordance with Clause 7.1.

On the Actual Completion Date, the Seller and Buyer shall enter into an
assignment in the agreed form, under which the Seller shall assigh to the Buyer all
rights to the Arrears in respect of those Leases which are new tenancies under the
Landlord and Tenant (Covenants) Act 1995,

To the extent that any Arrears attributable to the Seller remain unpaid:

(a) the Buyer shall seek fo collect the Arrears in the ordinary course of
management, including, if reasonably requested by the Seller, taking and
diligently prosecuting court proceedings (but not involving forfelture);
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(b) neither the Buyer nor any person claiming under, through or in trust for it
shall;

(it release or agree to release any Tenant, guarantor or other person from
ifability for payment of the Arrears; nor

(i) commute the rent under or accept a surrender of any Lease under
which liabilify for payment of those Arrears arises;

(¢c) the Seller may at any time from the date six months after Actual Completion
require the Buyer to assign those Arrears to the Seller, in which case:

(iy the By or shail promptiy exeoute -or -procure: the. Hexecutlon by ‘|ts _

,(ii‘i) the - Solicitor shall be ‘e counterparts ‘of the
Leases on loan for the purpose of takmg action to recover any ‘such

Arrears.

Partz i_eases
Prerﬁises ‘

| A7M02012 Lesse

17/10/2012  Licence to Underlet Ace Decade Developments Limited (1)
Globalkey (UK) Limited (2)
Ladeh [brahim (3)
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Part 3:

Agreements

Date Document Parties

11/04/2005  Agreement for Lease Inorbit Enterprises Limited (1)
Henchland Limited (2)
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Schedule 3: Transfer of a Business as a going concern

1 Definitions
In this Schedule the following definitions apply:

Option to Tax means a valid option to tax the Property under either paragraph 2 or ;
paragraph 21 of Schedule 10 to the VAT Act;

Relevait Associdte has the meaning given fo it by paragraph 3 of the Schedule
10 to the VAT Act;

ntD te has the meaning- glven to it by paragraph 3 of Article b ef Specsai

_ - VAT, \ct heans the-Value Added Taxes Act. 94,
2 . TOGC
| ' The Pames untend that the transfer of the F’roperty in accordanoe wrth the terms of :

4 Buyer's obligations

4.1 The Buyer warrants and undertakes that:

{8) itis or will b& prior to the Actual Completion Date a taxable person for the
purposes of the VAT Act;

(b) it or a Relevant Associate or a Relevant Group Membér has made or will
make an Option to Tax with effect on or before the Relevant Date and where
paragraph 20 of Schedule 10 to the VAT Act applies has notified HM
Revenue 8 Customs on or before the Relevant Date of such Option to Tax
and the Buyer shall produce fo the Seller a copy of such Option to Tax and
where notfification of the Option to Tax is required, evidence of its receipt by
HM Revenue & Customs (if available) no fater than five working days before
the Completion Date;
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(¢) it has not revoked and shall not revoke its Option to Tax either before or after
Actual Completion and shall not do or omit to do anything which could lead to
the Option to Tax being revoked by HM Revenue and Customs;

(d) on and after Actual Completion it is the Buyer's current intention to use the
Property in carrying on the same kind of business, whether or not as part of
any existing business, as that carried on by the Seller in relation to that part;
and

{e) the Buyer is purchasing the Property as beneficial owher and not as nominee
for any other person or persons .

: g .
Property or part thereof.

(a) the Seller shall give wrltten notice fo the Buyer of that determlnatlon within -
“teh working days of being so advised by HM Revenue & CustOms together
- wnth a valid VAT invmee;addre%ed to the lu er o S
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Execution page
Contract for the Sale of Land

This document has been entered into by the Parties or their duly authorised representatives
on the date set out at the beginning of this document.

Signed by )
CLIE ¢ Sa L - )
duly authorised for and on behalf of }
)

A—gg:_p_ ade Dove opments lelted

i 'f$ig"ﬁéd *by

g :
eluly authorlsedrfér and on‘ ohs -') '
Bayswater Road‘(122) Lamxtecl )

Ref: GPT/1407353

Offiee details: The St Botolph Buiiding, 138 Houndsditch, London EC3A 7AR, Tet: 020 7876 5000, Fax: 020 7876
5111, DX: 160030 Lime Street 5.

Clyde & Co LLP: ragistered in England and Wales No. 00326538, Registered Office: The St Botolph Building,
138 Houndsditch, London EC3A 7AR.
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Appendix A: Form of Transfer
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Land Registry
Transfer of whole of registered title(s)-

If you need more room than is provided for in a panel, and your software allows, you can expand any panel in the
form. Alternatively use continuation sheet CS and attach it to this form,

Leave blank if not yet registered, 1t Title number(s) of the property:
LN62008, 272756 and 436171

Insert add ressl l?cludl fngil postcctirett (iff any) |2 Property
rpmno the proparty, for - 110
djommgzgcama | L 19 122 Bayswater Road London WZ 3J8

Compléts as pro
1ranaferor is & company

, nuf of company or Iim 'd:habtiity partnershlp‘ o
mcludmg ahy preﬂx :

§8164833 :

For pyerseds, compahies .

(a) T’émtory of mcorpera’ﬂon

' {b) Reglstered hurhbsr § m the Unated Kingdom mcludlng any
} pref:x

| Givetl-name(s), o s Tra‘nsferée'rfor entry in the régister.

prefix:
Each fransfaree may give up to three 8  Transferee's intended address(es) for sérvice for entry in the
addresses for service, one of wiich must register:
be a poslal address whether or not in the ’
UK (inoluding the postcode, |fan¥} The [ ]
others can be any comblhation of a postal :

address, a UK DX box numbsr or an
electronic address.

7 The transferor {rahsfers the property to fthe fransferee

©® Crown copyright (ref: LRISC.3) 10412 Laserform Internationat 10712
38688612




Place X' in the eppropriate box. Statethe | 8 Consideration
currency unit if other than sterling. If hone

of the boxes apply, insert an appropriate ;
memorandum?l'?panel 1", P [x] The transferor has received from the transferee for the
property the following sum (in wards and figures).
Thirty nine million pounds £39,000,000.00

] The transfer is not for money or anything that has a
monetary value

[] Insert other receipt as appropriate:

Place X' in any box that applies. 9 The transferor transfer$ with

~Add dny modiigations: | - [_] Full title guarantee

Where the transferee is riigte than ofie 10 Declaratton of trust. The transferee is more than one per
person, place X' In thi appropriate box. and ‘

L they are to hold the propeﬂy oh trust for themseives as
jOint tenants ' : o o

- E] they s to hold ihe property on trust fer themseives as
tenants in common in equal sharas _

|+ thiey are to fold the property 60 frust;

Piease refer fo Land Regisiiy's Pubiic
Guide 718 - Joint propery ownetship and
Praclica Guide 24 - Privale trusts of land
for further guidance. These guides are
avallable on our webslte
www.landregistry.gov.uk

Ingert here any réquired or permitted 11 Additional provisions
Skﬂem?%acefchiOigﬂggigﬁgzﬁh The Transferse covenants with the Transferor that
22%ﬁ?ﬁ covenants, the Transferee and the Transferee's sucgessors in

title will henceforth observe and perform the
tandlord's obligations contalned in or otherwise
arising under the leases and agreements short
detaila of which are set out in the Schedule hereto
and keep the Transferor indemnified against all
actlons, claims, demands, losses, costs, damages,
liakbilities arising by reason of any future breach
of these ohligations.

Schedule




Date Dogument  Parties

11/04/2005 Lease Inorbit Enterprises
Limited (1}
Henchland Limited {2)

17/10/2012 Leasa Ace becade Developments
Limited (1}
Globalkey {(UK) Limited (2}

The transferor riiust exscute this i.'{ansfer‘ 12' Execution
9-?"@5%9@%9 ite. f st | Exeouted as a deed by Ace Decade [ Signature

Ifthere s more-thanone ransféree and | Sighed as & deed on behalf of -
ol 10 12 bson cortplled sech | 20+ o0 o GeeAonBerANOTl ) Signature(s
te.fhis transfer |-‘esmpany incorporated in Jersey, by

and

- Faildre'io complete s I i Care if It in-aloss of protedtion Untlerhi
resilt, & mistake:ls méde Inthe register.” A _
Under gection 66 of the Land Registration Act 2002 most documents (iricluding this form) kept by the registrar relating 16 dn
application 10 the registrar o referred fo in the register are open to public Inspection and copying. If you belleve a document
cortains prejudicial informaiton, (\;eu may apply for that part of the document to be made exempt using Form EX1, under rule 138
of the Land Reagistration Rujas 2003,




Appendix B: Assignment of Arrears
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Deed

Dated

Between,;

(H Ace Decade Developments Limited (registered in England and Wales No.
8164833) whose registered office is at The St Botolph Building, 138
Houndsditch, London ECSA 7AR (Seller); and _

(2) [ © ] incorporated and registered in Jerssy whose
registered office is at | _ - , 7 i

~(Buyer).

(B} The Arrears rema:n unpard

(©) Thi Atrears reémain vested in the Selier under sedtion 23(1) of the: '1995 Act
but the Parties have agreed that the Arrears shall be assighed by the Seller
‘o the Buyer. , _ '

Itis agreed as fc)llows

1 Definitions and interpretation

I this Desd, uriless thie context otiieiwise reduires, the following defirions .~

Contract Rate means the higher of:

(@) 4% per annum above the National Westminster Bank Plc base rate
from time to time in force; and

(b) 6%,
as well after as béfore judgment;

Leases means the documents, brief particulars of which are set out in
Schedule 1,

Legislation means statute, statutory instrument, statutory guidance, treaty,
regulation, directive, byelaw, code of practice, guidance note, circular gnd
common law for the time being in force,

Party means a party to this Deed and Parties means more than one Party;




Property means 119-122 Bayswater Road, London W2 3JH; and

1995 Act means the |L.andlord and Tenant (Covenants) Act 1995,
1.2 Interpretation

In this Deed (except where the context otherwise requires):

(a}) words in the singular include the plural and vice versa and words
importing any gender include every gender;

() references to persons mclude ;ndawduals, ﬂrms, partnersh;ps. limited
Izablilt_y p‘artnershsps, -G ) ( unlncorporated
P N ot o d -

B __.gm :

. () reference to wgrklhg day sha!l be t6 & day other than a Saturday or |
Sunday or a bank holiday or public holiday in Eng!and ahd Wales;

(e) | references to Clauses and Schedules are to clauses of and schedules
to this Deed; and ‘ :

(f) .the table. of éohtents and headmgs are for ease of. reference only and, .
E _,shall not affect the: constructlon of thls Ieed : R

2 Assigament
The Seller assigns to the Buyer:
(a) the Arrears;

(b) the right for the Buyer to give effectual receipts and discharges for the
Arrears; and

(¢} the right for the Buyer to commence and prosecute any legal or other
proceedings necessary for the collection and the recovery of the
Arrears,
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Parties' obligations

To the extent that the arrears provisions of the Agreement provide that the
Arrears shall belong to the other Party, each Party covenants with the other
Patly that:

{(a) it will not waive any entitlement to all or part of the Arrears without the
prior written consent of the other Party; and

(b} If it receives any sums in respect of all or part of the Arfears, then It
shall pay thé same promptly to the othér Party and any suris not so
paid within 15 working days of: rgceipt shall bear lnterest at the
Contract Rate from then untll payment o ST

8.2

Joint and several liability

: i‘-Nétlﬁcatlon to tenants ,
‘The Buyer shall within five WOrkmg days after the date of this Deed hotify

.. szeach tenant owmg Atrears that the Arrears have heéeh assigned to the
_ Buyer. _

'Acknewiedgment

Unléss expressly provided otherwise, all representations, warranties,
indemnities, undertakings, covenants, agreements and obligations made,
given or entered into by more than one person in this Deed are made, given
or entered into Jomtly and severally.

Where a Party is more than one person the other Party may release or
compromise the liability of any of those persons under this Deed, may take
action against any one or more of those persons or grant time or other
indufgence without affecting the liability of any cne of them.

Severance

If any provision of this- Deed is held to be illegal, void, invalid or
unenforceable (in whole or in part) by any court or administrative body of
competent jurisdiction, that provision shall to that exdent be deemed not {o
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form part of this Deed but the enforceability of the remainder of this Deed
shall not be affected.

10 Counterparts

This Deed may be executed in any number of counterparts each of which
when executed shall be an original but all the counterparts shall together
constitute one and the same instrument.

11 Goveming law and juriédicﬁan
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Schedule 1

Leases

Date Document
17/10/2012 Lease
11/04/2005 Lease

1407353 38686422.1

Parties

Ace Decade
Developments Limited (1)
Globalkey (UK) Limited (2)

Inorbit Enterprises Limited
(1) Henchland Limited (2) .




Execution page
Deed of assignment of arrears

In witness of which this document has been executed by the Parties as a Deed on
the date set out at the beginning of this Deed.

Executed as a Deed by
Ace Decade Developments Limited
acting by _ -

e N S Nt

_siqﬁ here: )
Director / Secretary

ettt o

_printrame:. -

slgn heres

[title of authorised signatory]

print name:

Ref:GPT/1323533/36624188.1
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