Formubon &
4:30 pm
Dau& | $eal

DATED 4 ;ﬁu%ug’g- 2021

CONTRACT FOR SALE

of
17-18 Cackapur Street, London, SWHY 6BL

batwesn

ROSSMOREGATE LIMITED

and

S8TATE OF HUNGARY

C..

¥eizacey

OFTIE Oaer Y THTO MEA TRUR oty
il




CONTENTS

CLAUSE

|nterpretation T . 2
Sele and purchase.... oot e T Y L T T T 4
Conditions. e T T T T T T T [
Risk and insurance vene 8
Deposit ... - T T T T T Y Tk T T T T 7
Deducing 8 ....cc.osiuieeinairrsessssnsstesisssanisini e e Trc e tstrarastoresraross Y/
THIO GUATAMBR .o.vuecremssersstonrssassssssssans sassrssearsbessseasesessassssassssss dbbes i b1 SERsERS TS sinsnsase s b ese 7
Matters affecting the Property ... s s e e” 7

0P NG e BN

gl
e
ii
58
g i
g
B i
& i
L= .- ]

® o
glﬂ
3
gz
i
éﬂ
P o
i 8
3
;B
H
S

e  walh
® >
23
1
]
=
©
-
L4
L]
8
=
<
~»

NOTEBB covvevevsessears ceonss sasen reatsnsissssssase s svesasasss s anduss H0RLRSERDAL Pepusspssasesonsevsnsarasasesaresssass] £
Third party HRLS c.veveiccnnie e mrissssssssssnn T T T T Ty T b
Goveming law - et e s s ts st toaaoteeasat 14
JUrBdiGHON cvv.vvenreesannrarsiasrinee eeke bkt 03 P IS LA IR PSS SR 1eT RS 14




This contract ls dated 4 Au(glm{- 2021

Partios

)

@

ROSSMOREGATE LIMITED incorporated and repistered in England and Wales with
company number 02208320 whose regletared office is at 17-19 6th Floor, Cockepur
Street, London, England, SW1Y 5BL (Seller)

The Minlatry of Forelgn Affalrs and Trade on behalf of the State of Hungary (represented
by ambassador Ferenc Kumin, basad on the authorkzation of KKM/$1818/2021/Adm)
(Buyer)

Agreed torms

14

Intarpretation
The following definitions and rules of interpretation apply in this contract.

Definitions:

Buyer's Conveyancer: DLA Piper of 160 Aldersgale Street, London, EC1A 4HT (Ref:
Paul Jayson/424425/8),

31
Completion Date: the 24st day of March 2022, or if earller 10 working daya after the
Seller's Conveyancer gives to the Buyer's Conveyancer the wiitten nolice refared to In
clauss 10,9(c) that vacant possession of the Property has besn oained.

Completion Undertaking: a written undertaking in the form sst out in paragraph B{i) of
the Law Boclety's Code for Completion by Post (2019), confrming that the Beller's
Conveyancer has authorily o recelve the purchase money on completion fram the
person who will, at completion, bs entitied to convsy (o the Buyer the tegal and equitable
title to the Property,

Contract Rate: interust gt 4% per annum ahove the base rate from tima fo tima of
Barciays Bank ple,

Deposit: £2,300,000.00,

r— e
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18

Electronic Payment payment by electronic msans in same day cleared funds from an
account held In the name of the Buyer's Conveyancer at a clearing bank ta an account in
the name of the Seffer’s Conveyancer.

Longstop Dato: 31st day of March 2022,

Part 1 Conditions: the conditions In Part 1 of the Standard Commerclal Property
Conditions {Third Edition ~ 2018 Revision) eand Condition means any one of tham.

Part 2 Condiifons: the conditions In Parl 2 of the Standard Commuerclel Property
Conditions (Third Edition — 2018 Revialon).

Property: the freahold property 17-19 Cockepur Strest, London, SW1Y 5BL reglstered
at the Land Reglstry under title number 108340,

Purchase Price: £23,000,000.00

Goller's Conveyancar: Mr David Seal, Lawrence Stephens Gollultors, 80 Farringdon
Rond, London EC1M 3HE

Written Replies: are:

a) written replies that the Seller's Conveyancer has given prior lo exchange of thia
agreemant to any wiitten enquiriss ratsed by the Biryer's Canveyancer; or

b} vrritten repliss to written enquiries given prior to exchange of this agreement by
the Selisr's Conveyancer to the Buysr'a Conveyancer.

A person includes a naturel peraon, corporale or unincorporated body (whether or not
having separste legal personality).

Clause, Schedule and parsgreph headings shall not affect the Inferpretation of this
contract,

The Schedules form part of this contract and shall have effect as if set out In full in the
bedy of this contract. Any reference to this contract includes the Schedules.

I 5

. Unless the cantext ctherwise reciuires, references to clauses and Schedules are to the
i clauses and Schadules of thie confract and references to paragraphs are to paragraphs
| of the relevant Schedule.

]

i Unlass othenviea spacifiad, a refarence to a statute or stetutory provision ts a reference

| to it as amended, extended or re-enacted from me fo time and shall include afi

| gubordinate legisfation made from time to time under that atatute or statutory prevision
and all orders, notices, codes of practice and guldance made under i,



1.7

t8

18

1.10

1.1

112

21

22

A references to laws in general Is a referance to all local, national and directly applicable
supra-national lews as amended, extendad or re-enacted from time to time and shall
include all subordinate laws made from tine to time under them and all orders, notices,
codes of practice and guldance made under them.

Unless the context otherwise requires, words In the singular shall nclude the plural and
in the plural shall include the singular.

Unless the contaxt otherwise requires, a refarence to one gender shafl include a
raference to the other genders,

Any cbligation on a parly not to do something Includes an cbligation not to aflow that
thing to be done.

Exeepihrdaﬁonbdwuﬁﬂéamfambwﬂthgorv«tﬁmududnmu.
TR

For the purpases of the definition of Written Replles, wiitten replles and wrillen enquiries
include:

(a) eany pre-contract enquirios and any repfies to pre-confract enquiries that are
requested or given by reference to the CPSE.1 {verslon 3.8) and CPSE.2
(version 3.4) and Include enquires or replies 80 requeated or given by email;

and
(b) the followinp pre-conlract enquires and replles that were sent or receved by
email: : or ]
Salo and purchase

The Seller will sell and the Buyer will buy the Property for the Purchagse Price on the
terms of this contract.

The Buyer cannot require the Seller to:
(a) transfar the Property or any part of il to any person othet than the Buyer; or

{b) transfer the Property In more than one parce! or by more than one transfer; or
(c} apporten tha Purchasa Prica batween different parts of the Property.
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31

4

a3

3.4

35

38
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4.1

42

Conditiana

Tha Pert 1 Canditions are incorporated in this contract so far as they:
{a) apply to a sale by private treaty:
(b) refate to freshold property;
{c) are not Inconslstent with #he other clauaes in this contrast; and
{d) have not baen modified or axcluded by any of the other clauzes in this contrect,

The terms used in this contract have the sams meaning when uged in the Part 1
Conditlone.

The following Conditions are amended:

{e) Condition 1.1.1()) Is smended so that mference to the complation date In
Candition 1.1.1(d) refers inatead to the Completion Date as defined in this
contract

{b) Condition 1.1.1(s) s amended sa that reference to the contract rate In Condition
1.1.1{e) refors Instead to the Contract Rate as defined in this coniract.

{¢} Condition 7.6.3 is amended so that reference to "Condition 4.1.2" s reference to
"clause §".
Condition 1.1.4(a) does not apply to this contrast.

Condition 8.2.1 doss not apply to this contract,

The Part 2 Condtiions are not incorporated into this contract.

Risk and insurance

The Seller will Ingure the Property in accardance with the Seller's obligationa as tandlord
under esach of the Occupstional Tenancy until completion.

The Seller wil:

(a) permit the Buyer to inapect the policy or evidence of its teyms at any reasonable
time;



(b) =t the Buyar's written requaest Increase the amount of cover for the Properfy
under the tarma of the Geller's Insurence policy or extend the rigks covared by R,
subject to the insurer being willng and able to do 8o and subject to the Buyer
paying the Seller on demand any additionat premium due for the Increased or
exdended cover;

{o) pay to the Buyer, Immediately on receipt, any pant of an additiona) promium
which the Buyer pald and which fs retumed by the insurers; and

{d) &t the Buyer's wriltten request, obtain or consent fo an endorssment on the
Seller's insurance policy for the Property of the Buyer's interast, subject to the
insurer being wiling to make the endorsement and subject to the Buyer paying
the Saller on demand any additional premium dua for the sndorsement.

43 No damage to or destruotion of the Property nor any deterloration In ite condition,
however caused, wil entitie the Buyer elther to any reduction of the Purchase Price or to
refuse to complete o to delay completion.

44 If in the period bsiween the date of thia contract and completion, the Property is
dameged or destroyed by a riak againet which the Sellor has Insured:

{a) tho Beller will make a clalm under the Sallar's insuranoca policy In reapact of that
damage or dastruction;

{b) to the extent thal any msurance money in respect of the damage or destruction
Is pald to the Sellar before complation, the Saflar will hold the insurance money
raceived by Rt on trust for the Buyer and will pay the monay to the Buyer on
complstion. ;

(2) to the extent thet any insurance monay in respect of the damage or destruction
is pald to the Seller after completfion, the Sefler will hold the insurance meney on
trust for the Buyer and will, s soon as fs reasonably practicable, pay it to the
Buyer.;

(d) to the extent that any insurance monsy In reapect of the damage or destruction
has not bean paid to the Geller bsfore completion, the Ealler will, to the extent
pammitted by the policy and at the Buyer's sxpense, assign to the Buyer all

sights to claim under the policy, the aasignment being In the form reasonably
required by tha Buyar,

45 Op complation, the Seller wil cance! the Seller's tnsurance policy in respect of the
Property.

468 Conditions 8.2.2, 8.2.3 and 8.2.4{b) do not apply to this confract,

— gk




6.1

52

83

8.1

8.2

€3

1.

74

7.2

8.1

Deposit

On the date of this contract, the Buyer will pay the Deposit to the Seller'as Conveyancer
as staksholder on tagms that on completion the Depasit is pald to the Saller with accrued
interest.

The Deposit must be pald by Elecironic Payment.

Conditions 3.2.1, 822 and 9.8.3 do not apply to this contract.
|
Deducing title

The Seller's title to t. 6 Property has been deduced to the Buyer's Conveyancer before
the dete of this contract.

The Buyer is desmad to have full knowtedge of the title and is not entitied to ralse any
enquiry, objection, requisition or clalm In relation 1o i except those ardsing from the
Buyer's pre-completlon saarches et the Land Regletry and Compenies House.

Condltions 7.4, 7.2, 7.2.1 and 7.4.2 do not apply to this contract.

Title guarantes |
i

Subject {o the other provislons of this clause, the Seller wii transfer the Property with full
title guasantes.

Condition 7.8.2 dooa'not apply to this contraetl.

Mattore affocting the Proparty

The Selier will sell thb Property fres from Incumbrances other than:

(e) eny mattersicontained or referred to in the entries or racords made in reglsters
mainlained by HM Lond Reglstry as et 06 Aprﬂ 2021 at 12:00:23 under title
rumber 108340 except financial charges.

(b) eny matteta: discoverable by inapaction of the Propery before the date of this
contract; !



8.2

8.9

84

81

(e
(G}

{e}
n

any matters which the Seller does not and could not reasonably lnow about;

any matiers distiosed or which would have been disclosed by the searchea and
enquirtes which a prudent buysr would have made before entering into this
contract except financial charges;

publie requiramants;

any mattors |which ere unragistered Interests which override reglstered
dispoaltions under Schedule 3 to the Land Regletration Act 2002;

Conditions 4.1.1, 4.1.2 and 4.1.3 do not apply fo this contract,

LA
The Buyar Is desemad {o have full inowtedge of the mattera referrad to In dauoagﬂ and
wilt not ralas any mqhy. objection, requisttion or claim n respect of any of them save
for any matters revesaiad by the Buysr'a pre-completion saarches.

On Completion, all charges on the Property wili be discharged and released Including
the charge dated 18 February 2001 in favour of Bank Leum! (UK) PLC and the Sellar wilt
provide the Buyer with the requisite releass documents or underiskings in a form
reasonabls acceptable to the Buyer's Conveyancer.

Transfer

The ransfer to the Buyer will contain:

(®)

(b}

a declaration as to the ife guarantes with which the transfer la made as siated
In this

@ provision that all matisrs recorded at the date of tha transfer in registers cpen
to public inspection, are desmed to be within the actual knowledge of the Buyer
for the purposes of section 6{2){a) of the Law of Property (Miscefianecus
Provisions) Act 1894, notwithstanding section 8(3) of thal Act;

8 covenant by the Buyar by way of indemnlty only, on the Buyar's own behalf,
to observe and perform the charges, Incumbrances, covenants and restrictions
conieined or refemed to in the property and charges registers of 108340
{except financial charges)

92 The Buyer and the Seflar will exacuts the transfer In original and counterpart.

8.3

Condltion 7.8.5(b) doas not apply to this contract,

Vv v
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104

10.2

10.3

104

10.6

10.8

107

108

10.9

Completion

Complstion will take place an the Completion Date but time fa not of the eesence of the
contract unleas a no?oo fo complete has been served.

Condition 8.1.1 doeal not apply to this contract.

Conditions 9.1.2 and 9.1.3 are varied by the deletion of 2.00 pm es the stipuiated time
and the substitution ?f 3.00 pm,
|

Condition 9.4 Is amo:ndod to add °{d) any other sum which the partles agree under the
terms of the contract should be pald or eliowed on completion”.

Condition 9.7 is amended 1o read: “The buyer Is o pay the money due on completion by
Electronic Payment and. i appropriate. by an unconditional release of a deposit held by
a staksholdar”

Condition 1.1.3(b) Is amended to sead: "in the case of the seller, even though a
mortgege remains secured on the property, If the amount to ba pald on completion
enahlea the property to be tranaferred freed of all mortgages) or if the selier produces
reasonable evidenca that this Is the case."

Completion Is coudtponnl an vacant possession baing oblained. If vaceant possession
has not been obteined by the Longstop Date then the Buyer or the Sellsr (save that the
Sellor shall not be entifed to terminale thls agreement where it fa In breach of the
cbligations contained within clause 10.8) can terminate this agreement at any time afler
the Longstop Dafe but bafore vacant poasession I obtalnad by gliving written notica to
the other whereupon this contract shall be null and vold, save that the Sellers
Conveyancers shall repay the Deposit to the Buyers Conveyancere within 10 working
daya following the termination, provided that where the Sefler serves notice to terminate
this Agreement pursuant to the provieions of this clause, the Buyer shail have 10
working days to wpive the obiigation 1o obtain vacant possesslon and In such
clrcumatances the Completion Date shall be 10 werking days after such walver.

The Seller shall use all reasonable endeavours to obtaln vacant possssslon of the
Properly as soon as possible following the date of this agreement and in any event by
the Longstop Date.

The Setler ghall:



1".

1.4

11.2

12.

13,

13.1

(e) the Seller shall keap the Buysr's Conveyanoer updated with progress and
confirm when esch occupler hes vacated the property and surrendered its
interest,

{b} the Seller shall provide the Buyer's Conveyancer with written notice one month
n advance of the dale on which the Seller expects vasant possession to be

oblained; end
(c) pravide tha Buyer's Conveyancer with a finel notice no allerthan 2 working days
afler vacant passession has basnh obtalned, m
Completion Undertaldng

The Seller shall procure that the Beller's Conveyancer gives the Completion Undartaking
to the Buyer's Convayancer bafore 10.00am on tha Completion Data and the Buysr ehall
not be obliged to compliata unlass and untll the Seller's Conveyancer has givan the
Corpletion Undertaking to the Buysr's Conveyancear,

H the Buyer's Conveyanoer has not recaived the Completion Undertakdng by 10.00am on
the Completion Dats and the Suyer is otherwise Is ready, able and willing to complete:

(8) the Seller ghall be treatsd as belng in default and not belnp ready, able and
wiliing to complate; and 4.2.02)

(b) while the Sefler remains i default under clause S4%HE], the Buyer shall be
aniitted to give the Seller notice to complete.

Buyer's scimowledgemant of condition

The Buyer ‘acknowladges thet before the date of this contract, the Seller has given the
Buyer and others euthorisad by the Buyer, pesmission and the opportunity to Inapect,
survey and cany out nvestigations es to the condliion of the Property. The Buyer has
formed the Buyer's own view as to the condition of the Proparty and the sultabiity of the
Properiy for the Buyer's purposes.

Land Regtlstry

The Buyer must not disclose this agreement or provide any copy or detalls of & to HM
Land Registry other than those necessary to register a uniiateral notice of this
agresment againat the Sellar's title to the Property under tule 83 of the Land Reglatration
Rules.

10
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14,

18.

15.1

152

153

164

16.

16.1

16.2

The Buyer shall promptly after Actua) Completion apply to register the transfer et HM
Land Reglstry in accordance with the provisions of schedute 2 to the Land Reglstration
Act 2002 and the Seller shall provide any assistance which the Buyer may reasonably
require in respect of the same and the application to remove the charge refared o in
cltause 8.4 from the {ile,

Misgellaneous

As soon aa reasonably practicable following the date of this contract, the Seller will
endesavour (o give the Buyer and any members of thelr profesalonal team accompeanted
access to the Property at such tmes as may be reasonably required for the purpose of
carrying out any surveys or reports that the Buyer may require provided alwaya that if
any occupational tenant of any part of the Froperty refuses to allow soccess the Seller
shall not be In breach of this provistean.

After the date of thia agreement, the Seller shall not:
(a) grantsny new lesse, tenancy or licance of the Property or any part of it;

{b) empioy any paracn et the Propetty; or
{c) egree to do any of the foregolng.

Conditions 5.1 and 5.3 do nat apply to this contract.

Gondltion 6.2 does not agply to this contraot.

Entiro agreement

‘This contract and the decuments annaxed to it constitules the whole agreement between
the partles snd supersedes all previous discussions, coffespondsnce, negotiations,
amangoments, understandings and agrasments between them relating to thelr subject
matier.

The Buyer acknowiedgea that In entering into this contract and any documents annexed
to it the Buyer does not tely on, and shall have no remedies In respect of, any
representation or wartanly (whather made innacantly or hagfigently) other than those:

{a) setout Inthis contract or the documenta annexed to it; or
{b) contalned in any Wittan Replles.

11



16.3

1.

17.9

17.2

17.3

18.

18.1

16.2

18.3

Condition 10.1 ls vatlad so that the words “the negotiations leading to it* are replaced
with the words "Written Replias”,

Joint and several llabllity

Where tha Byuyar comprisss more than one pereen, those persons will be jointly and
severally lable for the Buyer's obligations and llabfiities arleing under thia contract. The
Seller may take action againat, or releasa or compromise the liability of, or grant time or
ather indidgence to, any one of those parsons without affecting the tiabiity of any other
of them.

Where the Seller comprivos mere than one pereon, those parsons will bs jaintly and
severally liable for the Safler's obligaflons and llablities arlsing under this contract. The
Buyer may take action against, or release or compromise the liabifity of, or grant tme or
othar Indulgsnce to, any ona of thoss persona without affacting the itablitly of any other
of them,

Condition 1.2 doss not apply to this contract.

Notices

Any notice givan under this contract muat be in writing &nd elgned by or on behalf of the
parly giving .

Any notice or document to be givan or delivered under this contract may:
(8) delivered by hand; or
(b) sent by pre-peid first class post or other next working day delivery service; or
(c) sent through the document exchange (DX)

Any notics or document to be given or delivared under this contract must be sent to the
relavant party as follows:

(e) tothe Seller at:

Lewrenoce Stephens Salicitors
60 Farringdon Road
London £EC1M 3HE

marked far the attention of: Mr David Saal

42




{b) tothe Buyerat

DLA Piper

180 Akdersgate Street
London

EC1A 4HT

merkad for the atientlon % Mr Paul Jayacn
quoting the reference PJ/424425/8.

or as otherwise specified by the relevant party by notice In writing to the other party.

M4
184 Any change of the detafla In clause ¥RE) specified In accordence with that clause shall

185

108

18.7

take effact for the parly natified of the change at £.00 am on the later of:
(8) the date, if any, spacified in the notice as the offective date for tha change; or
{) tha date five working days after deamed recalpt of the notice.

Giving or delivering a notice or a document to a party’s conveyancer has tha samse effect
as giving or defivering it to that party.

AS.A 182
Any notice or document given or delivered in accordance with clause J%t, clause i
and clause @ wiil be deemed {o have been recalved: '

{a) 1f dawe?ed by hand, on signeture of a delivery recelpt or at the time the notice
or documant Is loft at the address provided that If delivery occurs before 9,00
am on a working day, the notice will be deemad to havs been recetved st 8.00
am on that day, and If delivary occura after .00 pm on a working day, or on a
day which Is not & working day, the notice will be deemed to have been
recelvad at 0.00 am on the next werking day; or

(b) W sent by pre-pald first ciass post or other next working day delivery service, at
£.00 am on the second working day after posting ; or

(c) if eent through the DX, st 9.00 am on the sscond working day aftar being put
into the DX

In proving delivery of a notice or document, it will be aufitclent to prove thet:
(8) a delivery recsipt was signed or that the notice or document was left et the

address; or

13



18.8

18.9

18.10

18.

191

18.2

20.

21.

(b) the envelope containing the notice or document was properly addressed and
posted by pre-paid first class post or other next working day delivery service, or

{c) the envelope containing the notice or document was properly addressed and
was put in the DX

A notice or document given or delivered under this coniract shall not be validly given or
delivered if sent by email.

Condition 1.3 does not apply to this contract.

This clause does not apply to the service of any proceedings or other documents in any
lagal action or, where applicable, any arbitration or other method of dispute resolution.

Third party rights

A person who is not a party to this contract shall not have any rights under tne Contracts
{Rights of Third Parties) Act 1899 to enforce any term of this contract

Condition 1.5 does not apply to this contract.

Governing law

This contract and any dispute or claim arising out of or in connection with it or its subjecl
matter or formation (including non-contractual disputes or ¢laims) shall be governed by
and construed in accordance with the law of England and Wales.

Jurisdiction

Each party irrevocably agrees that the courts of England and Wales shall have exclusive
Jurlsdiction fo settle any dispute or claim arising out of or in connection with this contract
or its subject matter or formation (including nan-contractual disputes or claims).

This contract has been entered into on the date stated at the beginning of it.

14






Signed by forand =000 e
on behalf of
ROSSMOREGATE LIMITED

Signed by ambassador
Ferenc Kumin for the Minlstry
of Foreign Affalre and Trade
on behalf of the STATE OF
HUNGARY

Ambassador

Ok {8 ] aea
Tinancia' countev 9’\% '
Levente GASPALR.
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CONTRACT FOR SALE

of
17-19 Cockspur Street, London, SW1Y SBL

between
ROSSMOREGATE LIMITED

and

STATE OF HUNGARY
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This contract is dated gl A (it 2021

Parties

(1

)

ROSSMOREGATE LIMITED incorporated and registered in England and Wales with
company number 02208329 whose registered office is at 17-19 6th Floor, Cockspur
Street, London, England, SW1Y 5BL (Seller)

The Mintstry of Foreign Affairs and Trade on behalf of the State of Hungary (represented
by ambassador Ferenc Kumin, based on the authorizalion of KKM/31816/2021/Adm)
(Buyer)

Agread terms

11

Interpretation
The following definitions and rules of interpretation apply in this contract.

Definitions:

Buyer's Conveyancer. DLA Piper of 160 Aldersgate Street, London, EC1A 4HT (Ref:
Paul Jayson/424426/8),

Completion Date: the 31st day of March 2022, or if earlier 10 working days after the
Seller's Conveyancer gives to the Buyer's Conveyancer the written notice referred to In
clause 10.9(c) that vacant possession of the Property has been obtained,

Completion Undertaking: a written undertaking in the form set out in paragraph 8(i) of
the Law Society's Code for Completion by Post (2019), confiming that the Seller's
Conveyancer has authority to receive the purchase money on completion from the
person who will, at completion, be entitled to convey to the Buyer the legat and equitable
tile to the Property.

Contract Rate; interest at 4% per annum above the base rate from time to time of
Barclays Bank plc.

Deposit: £2,300,000.00.
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Electronic Payment: payment by electronic means in same day cleared funds from an
account held in the name of the Buyer's Conveyancer at a clearing bank to an account in
the name of the Seller's Conveyancer.

Longstop Date: 315t day of March 2022.

Part 1 Conditions: the conditions in Part 1 of the Standard Commarcial Property
Conditions (Third Edition — 2018 Revislon) and Condition means any one of them.

Part 2 Conditions: the conditions in Part 2 of the Standard Commercial Preperty
Conditions (Third Edition — 2018 Revision).

Property: the freehold property 17-19 Cockspur Street, London, SW1Y SBL registered
atthe Land Registry under title number 108340,

Purchase Price: £23,000,000.00

Seller's Conveyancer: Mr David Sea!, Lawrence Stephens Solicitors, 50 Farringdon
Road, London EC1M 3HE

Written Replles: are:

a) written replies that the Seller's Conveyancer has given prior to exchange of this
agresment to any written enquiries raised by the Buyer's Conveyancer; or

b) written replies to written enquiries given prior to exchange of this agreement by
the Seller's Conveyancer to the Buyer's Conveyancer,

A person includes a natural person, corporate or unincorporated body (whether or not
having separate legal personality).

Clause, Schedule and paragraph headings shall not affect the interpretation of this
contract,

The Schedules form part of this contract and shall have effect as If set out in full in the
body of this contract. Any reference to this contract includes the Schedules.

Unless the context otherwise requires, references to clauses and Schedules are to the
clauses and Schedules of this contract and references to paragraphs are to paragraphs
of the relevant Schedule.

Unless otherwise specified, a reference to a statute or statutory provision is a reference
to it as amended, extended or re-enacted from time to time and shall include all
subordinate legislation made from time to time under that statute or statutory provision
and all orders, notices, codes of practice and guidance made under it.



1.7

i8

18

1.10

111

1.12

2.1
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A reference to laws in general is a reference to all local, national and directly applicable
supra-national laws as amended, extended or re-enacted from time to time and shali
include all subordinate laws made from time to time under them and all orders, notices,
codes of practice and guidance made under them.

Unless the context otherwise requires, words in the singular shall include the plural and
in the plural shall include the singutar.

Unless the context otherwise requires, a reference to one gender shall include a
reference to the other genders.

Any obfigation on a party not o do something includes an obligation not to allow that
thing to be done.

Except in relation to clause 1,42, a reference o writing or written excludes email.

For the purposes of the definition of Written Replies, written replies and written enquiries
include:

(a) any pre-contract enquiries and any replies to pre-contract enquiries that are
requested or given by reference to the CPSE.1 (version 3.8) and CPSE.2
{version 3.4) and Include enquiries or replies so requested or given by emall;

and
{b) the following pre-contract enquiries and replies that were sent or received by
email: T or .
Sale and purchase

The Seller will sell and the Buyer will buy the Property for the Purchase Price on the
terms of this contract,

The Buyer cannot require the Seller to:
(a) transfer the Property or any part of it to any person other than the Buyer; or
(b) transfer the Property in more than one parcel or by more than one transfer; or
(c) apportion the Purchase Price between different parts of the Property.
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4.

4.1
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Condltions

The Part 1 Conditions are incorporated in this contract so far as they:

(a) apply to a sale by private treaty;
(b) relate to freehold property;

(c) are not inconsistent with the other clauses in this contract; and
{d) have not been modified or excluded by any of the other clauses in this contract.

The terms used in this contract have the same meaning when used in the Part 1
Conditions.

The following Conditions are amended:

(a) Condition 1.1.1(d) is amended so that reference to the completion date in
Condition 1.1.1(d) refers instead to the Completion Date as defined in this
confract,

(b) Condition 1.1.1(e) [s amended so that refesence to the contract rate in Condition
1.1.1(e) refers instead to the Contract Rate as defined in this contract.

(¢) Condition 7.6.3 is amended so that reference to "Condition 4.1.2" is reference to
"clause 8"
Condition 1.1.4{a) does not apply to this contract.
Condition 9.2.1 does not apply to this contract.

The Part 2 Conditions are not incorporated into this contract.

Risk and Insurance

The Seller will insure the Property in accordance with the Seller's obligations as landlord
under each of the Occupational Tenancy until completion.

The Seller wili;

{a) permit the Buyer to inspect the policy or evidence of its terms al any reasonable
time;



(b) at the Buyers written request increase the amount of cover for the Property
under the terms of the Seller’s insurance policy or extend the risks covered by 1,
subject to the insurer being willing and able to do so and subject to the Buyer
paying the Seller on demand any additional premium due for the increased or
extended cover;

(¢) pay to the Buyer, immediately on receipt, any part of an additional premium
which the Buyer paid and which is retumed by the insurers; and

(d} at the Buyer's written request, obtain or consent to an endorsement on the
Seller's insurance policy for the Property of the Buyer’s interest, subject to the
insurer being willing to make the endorsement and subject to the Buyer paying
the Seller on demand any additional premlum due for the endorsement.

43 No damage to or destruction of the Properly nor any deterioration in its condition,
however caused, will entitie the Buyer either to any reduction of the Purchase Price or to
refuse to complete or to delay completion.

44 W in the period between the date of this contract and completion, the Properly is
damaged or destroyed by a risk against which the Seller has insured:

(a) the Seller will make a claim under the Selle’’s insurance policy in respect of that
damage or desiruction;

(b) to the extent that any insurance money in respect of the damage or destruction
is paid to the Sefler before completion, the Seller will hold the insurance money
received by it on wust for the Buyer and will pay the money to the Buyer on
completion;

{¢) to the extent that any insurance money in respect of the damage or desiruction
is paid to the Seller after completion, the Seller will hold the insurance money on
trust for the Buyer and will, as soon as is reasonably practicable, pay it to the
Buyer,

{(d) to the extent that any insurance money in respect of the damage or destruction
has not been paid to the Seller before completion, the Seller will, to the extent
permitied by the policy and at the Buyer's expense, assign to the Buyer all
rights to claim under the policy, the assignment being in the form reasonably
required by the Buyer.

45  On completion, the Seller will cancel the Sellers insurance policy in respect of the
Property.

48 Conditions 8.2.2, 8.2.3 and 8.2.4(b) do not apply to this contract.
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8.1

Deposit

On the date of this contract, the Buyer will pay the Deposit to the Sefler's Conveyancer
as stakeholder on terms that on completion the Deposit is pald to the Sefler with accrued
interest.

The Deposit must be paid by Electronic Payment.

Conditions 3.2.1, 3.2.2 and 8.8.3 do not apply to this contract.

Doducing title

The Seller's title to the Property has been deduced to the Buyers Conveyancer before
the date of this contract.

The Buyer Is deemed to have full knowledge of the title and is not entitied to raise any
enquiry, objection, requisition or claim in relation to it except those arising from the
Buyer's pre-completion searches at the Land Registry and Companies House.

Conditions 7.1, 7.2, 7.3.1 and 7.4.2 do not apply to this contract.

Title guarantee

Subject to the other provisions of this clause, the Seller will transfer the Property with futl
title guarantee.

Condition 7.6.2 does not apply o this contract.

Matters affecting the Property

The Seller will seil the Property free from incumbrances other than:

{a) any matters contained or referred to in the entries or records made in registers
maintained by HM Land Registry as at 09 April 2021 at 12:00:23 under fitle
number 108340 except financial charges.

(b) any matters discoverable by inspection of the Property before the date of thig
contract;
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8.4

9.1

8.2

9.3

(c}
(d)

(e)
n

any matters which the Seller does not and could not reasonably know about;

any matters disclosed or which would have been disclosed by the searches and
enquiries which a prudent buyer would have made before entering into this
contract except financial charges;

public requirements;

any matters which are unregistered Interests which override registered
dispositions under Schedule 3 to the Land Registration Act 2002;

Conditions 4.1.1, 4.1.2 and 4.1.3 do not apply to this contract.

The Buyer is deemed to have full knowledge of the matters referred fo in clause 8.1 and
will not raise any enquiry, objection, requisition or claim in respect of any of them save
for any matters revealed by the Buyer's pre-completion searches.

On Completion, all charges on the Property will be discharged and released including
the charge dated 16 February 2001 in favour of Bank Leumi (UK) PLC and the Seller will
provide the Buyer with the requisite release documents or undertakings in a form
reasonable acceptable to the Buyer's Conveyancer.

Transfer

The transfer to the Buyer will contain:

(a)

(®)

a declaration as to the title guarantee with which the transfer is made as stated
in this contract,

a provision that all matters recorded at the date of the transfer In registers open
to public ingpection, are deemed to be within the actual knowledge of the Buyer
for the purposes of section 6(2)(a) of the Law of Property (Miscelianeous
Provisions) Act 1984, notwithstanding section 8(3) of that Act;

a covenant by the Buyer by way of indemnity only, on the Buyer's own behalf,
to observe and perform the charges, incumbrances, covenants and restrictions
contained or referred fo in the property and charges registers of 108340
{except financial charges)

The Buyer and the Selier will execute the transfer in original and counterpart.

Condition 7.6.5(b} does not apply to this contract.
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10.9

Completion

Completion will take place on the Completion Date but time is not of the essence of the
contract unless a notice to complete has been served.

Condition 9.1.1 does not apply to this contract.

Conditions 9.1.2 and 9.1.3 are varied by the deletion of 2.00 pm as the stipulated time
and the substitution of 3.00 pm.

Condition 9.4 is amended to add "(d) any other sum which the parties agree under the
terms of the contract should be pald or gllowed on completion®.

Condition §.7 is amended to read: "The buyer is o pay the maney due on completion by
Electronic Payment and, if appropriate, by an unconditional release of a deposit held by
a stakeholder”,

Conditlon 1.1.3(b) is amended to read: “in the case of the seller, even though a
mortgage remains secured on the property, if the amount to be palid on completion
enables the propeity to be transferred freed of all mortgages) or If the seller produces
reasonable evidence that this is the case.”

Completion Is conditional on vacant possession being obltained. If vacant possession
has not been obtained by the Longstop Date then the Buyer or the Seller (save that the
Seller shall not be entiled to terminate this agreement where it is in breach of the
obfigations contained within clause 10.8) can {erminate this agreement at any time after
the Longstop Date but before vacant possession is oblalned by giving written notice to
the other whereupon this contract shall be null and void, save that the Sellers
Conveyancers shall repay the Deposit to the Buyer's Conveyancers within 10 working
days following the termination, provided that where the Seller serves nofice to terminate
this Agreement pursuant to the provisions of this clause, the Buyer shall have 10
working days to walve the obligation to obtain vacant possession and in such
¢ircumstances the Completion Date ghall be 10 working days after such waiver.

The Seller shall use all reasonable endeavours to obtain vacant possession of the
Property as soon as possible following the date of this agreement and in any event by
the Longstop Date.

The Sefler shalt:
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(a) the Seller shali keep the Buyers Conveyancer updated with progress and
confirm when each occupler has vacated the property and surrendered its
interest,

{b) the Seller shall provide the Buyer's Conveyancer with written notice one month
in advance of the date on which the Seller expects vacant possession to be
obtained; and e b <

(¢) provide the Buyer's Conveyancer with a final notice no alier than 2 working days
after vacant possession has been obtained.

Completion Undertaking

The Seller shall procure that the Seller's Conveyancer gives the Completion Undertaking
to the Buyer's Conveyancer before 10.00am on the Completion Date and the Buyer shall
not be obliged to complete unless and until the Seller's Conveyancer has given the
Completion Undertaking to the Buyer's Conveyancer,

If the Buyer's Conveyancer has not received the Completion Undertaking by 10.00am on
the Completion Date and the Buyer is otherwise is ready, able and willing to complete:

(a) the Seller shall be treated as being in default and not being ready, able and
willing to complete; and

(b) while the Seller remains in default under clause 11.2(a), the Buyer shall be
entitled to give the Seller notice to complete.

Buyer’s acknowiedgement of condition

The Buyer acknowledges that before the date of this contract, the Seller has given the
Buyer and others authorised by the Buyer, permission and the opportunity to inspect,
survey and carry out investigations as to the condition of the Property. The Buyer has
formed the Buyer's own view as to the condition of the Property and the suitabllity of the
Property for the Buyer's purposes.

Land Registry

The Buyer must not disclose this agreement or provide any copy or detalls of it to HM
Land Registry other than those necessary to register a unilateral notice of this
agreement against the Seller's title to the Property under rule 83 of the Land Registration
Rules,

10
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16.1

15.2

16.3

15.4

16.

16.1

16.2

The Buyer shall promptly after Actual Complstion apply to register the transfer at HM
Land Registry in accordance with the provislons of schedule 2 to the Land Registration
Act 2002 and the Seller shall provide any assistance which the Buyer may reasonably
require in respect of the same and the application to remove the charge referred to in
clause 8.4 from the fitle.

Miscellaneous

As soon as reasonably practicable following the date of this contract, the Sefler will
endeavour 1o give the Buyer and any members of their professional team accompanied
access to the Property at such times as may be reasonably required for the purpose of
carrying out any surveys or reports that the Buyer may require provided always that if
any occupational tenant of any part of the Property refuses to allow access the Seller
shall not be in breach of this provision.

After the date of this agreement, the Seller shall not:
{a) grant any new [ease, tenancy or licence of the Property or any part of it;
(b) employ any person at the Property; or
{c) agree to do any of the foregoing.

Conditions 5.1 and 5.3 do not apply to this contract.

Condition 6.2 does nhot apply to this contract.

Entire agreement

This contract and the documents annexed to it constitutes the whole agreement between
the parties and supersedes all previous discussions, correspondence, negotiations,
arrangements, understandings and agreements between them relating to their subject
matter,

The Buyer acknowledges that in entering into this contract and any documents annexed
to it the Buyer does not rely on, and shall have no remedies in respect of, any
representation or warranty (whether made Innocently or negligently) other than those:

{a)} setoutin this contract or the documents annexed to it; or
(b} contained in any Wiitten Replies.

11
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17.2

17.3

18.

18.1

18.2

18.3

Condition 10.1 is varied so that the words "the negoliations leading to it” are replaced
with the words "Written Replies”.

Joint and severat liabllity

Where the Buyer comprises more than one person, those persons will be jointly and
severally liable for the Buyer’s obligations and liabilities arising under this contract. The
Seller may take action against, or release or compromise the liability of, or grant time or
other indulgence to, any one of those persons without affecting the kability of any other
of them.

Where the Seller comprises more than one person, those persons will be jointly and
severally liable for the Seller's obligations and liabilities arising under this contract. The
Buyer may take action against, or release or compromise the liability of, or grant time or
other induigence to, any one of those persons without affecting the liability of any other
of them.

Condition 1.2 does not apply to this contract,

Notices

Any notice given under this contract must be in writing and signed by or on behalf of the
party giving R.

Any notice or document to be given or delivered under this conlract may:
(a) delivered by hand; or
(d) sent by pre-paid first class post or other next working day delivery service; or
(c) sentthrough the document exchange (DX)

Any notice or document to be given or delivered under this contract must be sent to the
relevant parly as follows:

(a) tothe Seller at:

Lawrence Stephens Soliclors
50 Farringdon Road
London EC1M 3HE

-

marxed for the attention of: Mr David Seasl

12



{b) tothe Buyerat

DLA Piper

160 Aldersgate Street
London

EC1A 4HT

marked for the attention of: Mr Paul Jayson
quoting the reference PJ/424425/8.

or as otherwise specified by the relevant party by notice in writing to the other party.

184 Any change of the details In clause 18,3 specified in accordance with that clause shall
take effect for the party notified of the change at 5.00 am on the later of:

(a) the date, if any, specified in the notice as the effective date for the change; or
(b) the date five working days after deemned receipt of the notice.

18.56 Giving or delivering a notice or @ document to a party’s conveyancer has the same effect
as giving or delivering it to that party.

18.6 Any notice or document given or delivered in accordance with clause 18.1, clause 18.2
and clause 18.3 will be deemed to have been received:

(a) | delivered by hand, on signature of a delivery receipt or at the time the notice
or document is left at the address provided that if delivery occurs before 9.00
am on a working day, the notice will be deemed to have been received at 9.00
am on that day, and if delivery occurs after 5.00 pm on a working day, oron a
day which is not a working day, the notice will be deemed to have been
received at 8.00 am on the next working day; or

(b) if sent by pre-paid first class post or other next working day delivery service, at
9.00 am on the second working day after posting ; or

(¢) if sent through the DX, at 9.00 am on the second working day after being put
into the DX

18.7 In proving delivery of a notice or document, it will be sufficient to prove that:

{a) a delivery receipt was signed or that the notice or document was left at the
address; or

13
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18.9

18.10

19,

18.1

19.2

20.

21.

(b) the envelope containing the notice or document was properly addressed and
posted by pre-paid first class post or other next working day delivery service; or

(c) the envelope containing the notice or document was properly addressed and
was put in the DX

A notice or document given or delivered under this contract shall not be validly given or
delivered if sent by emall.

Condition 1.3 does not apply to this contract.

This clause does not apply to the service of any proceedings o other documents in any
legal action or, where applicable, any arbitration or cther method of dispute resolution.

Third party rights

A person who is not a party to this contract shall not have any rights under the Conlracts
{Rights of Third Parties) Act 1999 to enforce any term of this contract.

Condition 1.5 does not apply o this contract.

Governing law

This contract 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 Wales.

Jurisdiction

Each party irevocably agrees that the courts of England and Wales shall have exclusive
jurlsdiction to setile any dispute or claim arising out of or in connection with this contract
or its subject matter or formation (including non-contractual disputes or claims).

This contract has been entered into on the date stated at the beginning of it.
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