B0 (Oflicial Form 10) (0:4/13)

UNITED STATES BANKRUPTCY COURT

District of Delaware

PROOF OF CLAIM

Name of Debtor:

Conexant Systems, Inc.

Case Number:

13-10367

NOTE: Do nof use this form to ke a claim for an administrative expense that arises afier the bankruptcy filing. You
may file a request for payment of an administrative expense according o 11 US.C. § 503.

Name of Creditar (lhe person or other entity to whom the debtor owes maney or properly):
British Overseas Bank Nominees Limited and WGTC Nominees Limited

, COURT USE ONLY

Name and address where notices should be sent:
Gregory William Hauswirth, Esg.
Leech Tishman Fuscaldo & Lampl LLC
525 William Penn Place, Pittsburgh PA 15219

Telephone number: (412) 261-1600  eMdil: ghauswirth@leechtishman.com

® Check this box if this claim amends a
previously filed claim,

00129

Court Claim Number:
(If known)

Filed on: 05/17/2013

Name and address where payment should be sent (if different trom above):
Jason Pinkney
Eversheds LLP
1 Wood Street, London, EC2V 7WS, United Kingdom

Telephune number: email: jasonpinkney@eversheds.com

3 Check this box if you are awurc thut
anyone clse has filed a proot of claim
relating to this claim. Attach copy of
statement giving particulars.

REAATIVUND

1. Amount of Claim as of Date Case Filed: £266,381,09

INDCOLLI VL)

I alt or part of the claim is sccured, complete item 4.

1£ all or part of the claim is entitled to priority, complete item 5,

SEP 04 201%

3 Check this box if the claim includes interest or other charges in addition to the principal amount oFtBMCA@R[@MBI that itemizes interest or churges,

See Addendum

2, Basis for Claim:

(See instruction #2)

3. Last four digits of any number 3a. Debtor may have scheduled account as:

hy which creditor identifies debtor:

{Sce instruction #3a)

3b. Uniform Claim Identifier (optional):

(See instruction #3b)

4. Secured Claim (Sec instruction #4)
Check the appropriate box if the claim is secured by a lien on property or a right of
sctoff, attach required redacled documents, and provide the requested information.

Nuture of property or right of setoff: JReal Estatc  OMotor Vehicle 3 Other
Describe:

Value of Property: §

Annual Interest Rate % IJFixed or [JVarigble

(when case was filed)

Amount of arrearage and other charges, as of the time ease was filed,
included in secured claim, if any:
S

e i

Basis for perfection:

)

Amount of Sccured Claim:

Awount Unsecured:

l

5. Amount of Claim Entitled to Priority under 11 U.S.C. § 507 (a). 1M any part of the claim falls into one of the following categorics, checl the box specifying

the priority and state the amount,

17 Domestic support obligations under 11
U.S.C § 507 (a)(1XA) or (2)(1)(B).

11 US.C. § 507 (a)(4).

3 Up (o $2,775* of deposits loward
purchase, lease, or rental of property or
services for personal, family, or household
use =11 U,S.C § 507 (a)(7).

11 U.S.C, §507 (a)(8).

*Amonnts are subject 1o adjustment on 4/01/16 and every 3 years thereafier with respect to cases commenced on or ufter the date of adiustment.

7 Wages, salaries, or commissions (up to $12,475*)
carned within 180 days before the case was filed or the
debtor’s business ceased, whichever is earlicr —

£ Taxes or penalties owed to governmental units —

3 Contributions to un
employee benetit plan -
11 US.C § 507 (a)(S).

Amount entitled to priority:
0 Other - Specify $
applicable paragraph of
1T US.C §507(a)(_)

6. Credits. The amount of all pavments on this claim has been credited for the purpose of making this proof of claim (See instruction

Conexant Si/stems

i

0




B10 (Official Form 10} (04/13)

7. Documents: Atlached are regacted copics of any dacuments thal support the claim, such as promissory notes, purchase orders, invoices, itemized statements of
running accounts, contracts, judgments, mortgages, security agreements, or, in the case of a claim based on an open-cnd or revolving consumer credit agreement, 8
statement providing the information required by FRBP 3001(c)(3)(A). 1fthe claim is secured, box 4 has been completed, and redacted copies of documents providing
evidence of perfection of a security interest are attached. If the claim is secured by the debtor's principal residence, the Mortgage Proof of Claim Attachment is being

filed with this claim, (See insiruction #7, and the definition of "redacted”)

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER SCANNING,

[f the documents are not available, please explain:

8. Sigoature: (See struction #8)
Check the appropriate box

3 [ am the creditor, l{I am the creditor’s authorized agent,

03 I am the trustee, or the debtor,
or their authorized agent

0 1 am a guarantor, surety, indotser, or other codeblor,
{Sec Bankruptey Rule 3005.)

(See Bankruptey Rule 3004.)

1 declare under penalty of perjury that the information provided in this claim is true and correct fo the best of my knowledge. information, and reasonable belief.

Print Name: __Gregory W, Hauswirth
Title: Altorney in fact
Company: i F 1 :

Address and telephone number (if ditferent from notice address above):

Telephone number: email:

09/03/2014

(Signature) (Date)

Penalty for presenting Jrandulent claim: Fine of up 10 $500,000 or imprisonment for up to § years, o both. 18 U,S C, §§ 152 and 3571,

INSTRUCTIONS FOR PROOF OF CLAIM FORM
The instructions and definitions below are general explanations of the law. In certain circumstances, such as bankruptcy cases not filed voluntarily by the debior,
exceptions to these general rules may apply.
Items to be completed in Proof of Claim forin

Court, Name of Debtor, and Case Number:

Fill in the federal judicial district in which the bankruptey case was tiled (for
example, Central District of California), the debtor’s full name, and the case
number. If'the creditor received a notice of the case from the bankruptey court,
all of this information is at the top of the notice.

Creditor’s Name and Address:

Fill in the name of the person or entity asserting a claim and the name and
address of the person who should receive notices issued during the bankrupley
case A separate space is provided for the payment address if it differs from the
notice address. The creditor has a continuing obligation to keep the court
infarmed of its current address  See Federal Rule of Bankrupicy Procedure
(FRBP) 2002(g),

1. Amount of Claim as of Date Case Filed:

State the total amount owed Lo the creditor on the date of the bankruptey filing.
Follow the instructions concerning whether to complete items 4 and 5. Check
the box if interest or other charges are included in the claim.

2. Basis for Claim:

State the type of debl or how it was incurred. Examples include goods sold,
money loaned, services performed, personal injury/wrongful death, car loan,
mortgage note, and credit card 1€ the clatm is based on delivering health care
goods or services, limit the disclosure of the goods or services so as to avoid
embarrassment or the disclosure of confidential health care information, You
may be required to provide additional disclosure if an interested parly objects to
the claim.

3. Last Four Digits of Any Number by Which Creditor Ideutifies Debtor:
State only the last four digits of the debtor’s account or ather number used by the
creditor to identify the debtor,

3a. Debtor May Have Scheduled Account Ax:

Report a change in the creditor’s name, a transferred claim, or any other
information that clarifies a difference between this proof of claim and the claim
as scheduled by the debtor,

3b. Uniform Claim ldentifier:

(Fyou usc o uniform claim identifier, you may report it here, A uniform claim
identiticr is an optional 24-character identifier that certain large creditors use to
tacilitate electronic payment in chapter 13 cascs,

4. Secured Claim;
Check whether the claim is fully or partially secured Skip this section if the

claim is catirely unsecured  (See Delinitions ) {f the claim is secured, check the
box for the nature and value of property that secures the claim, attach copies of licn
documentation, and state, as of the date of the bankruptey filing, the annual interest
rate (and whether it is fixed or variable), and the amount past due on the claim,

5. Amount of Claim Entitled to Priority Under 11 U.S.C. § 507 (a).

11 any portion of the claim falls into any category shown, check the appropriate
box(es) and state the amount entitled to priority, (Sce Definitions.) A claim may
be partly priority and partly non-priority, For example, in some of the categories,
the law limits the amount entitled to priority.

6. Credits:

An authorized signature on this proof of claim seives as an acknowledgment that
when calculating the amount of the claim, the creditor gave the debtor credit for
uny payments received toward the debt,

7. Documents:

Attach redacted copics of any documents that show the debt exists and a lien
secures the debt. You must also attach copies of documents that evidence perfection
of any security interest and documents required by FRBP 3001(c) for claims based
on an open-end or revolving consumner credit agrecment or sceured by a security
interest in the deblor’s principal residence, You may also attach a summary in
addition to the documents themselves, FRBP 3001(c) and (d). It the claim is based
on delivering health care goods or services, limit disclosing confidential health care
information. Do not sénd original documents, as attachments may be destroyed
after scanning.

8. Date and Signature:

The individual completing this prool’ of claim must sign and date it FRBP 9011,
(f the claim is filed clectronically, FRBP 5005(a)(2) authorizes courts to cstablish
local rules specifying what constitutes a signature, 1f" you sign this forn, you
declare under penalty of perjury that the information provided is true and correct to
the best of your knowledge, information, und reasonable belief. Your signature is
also a cerification that the claim meels the requirements of FRBP 9011(b),
Whether the claim is filed electronically or in person, if your name is on the
signature linc, you arc responsible for the declaration. Print the name and title, if
any, of the creditor or other person authorized to file this claim. State the filer's
address and telephone number if' it differs from the address given on the top of the
form for purposes of reciving nolices. [f the claim is filed by an authorized agent,
provide both the name of the individual filing the claim and the name of the agent.
If the autharized agent is a secvicer, identify the corporate servicer as the company,
Criminal penalties apply for making a falsc statement on a proof of claim.




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre:
Chapter 11

CONEXANT SYSTEMS, INC,, et al.,
Case No. 13-10367 (PJW)

(Jointly Administered)

Debtors.

ADDENDUM TO PROOF OF CLAIM

This Addendum is filed in support of, and as part of, the Proof of Claim of
British Overseas Bank Nominees Limited and WGTC Nominees Limited (collectively, the
"Landlord") against Conexant Systems, Inc. (a "Debtor") in the above-captioned proceedings.

1. Landlord filed its original proof of claim (the "Proof of Claim") in connection
with a guaranty given by the Debtor of obligations of Conexant Systems (UK) Limited
("Conexant UK"), a company organized in the United Kingdom, in an amount no less than
£7,021,900.80 (the "Debt"). Subsequent to the filing of the Proof of Claim, Landlord and
Conexant UK agreed to a surrender and termination of the lease as of March 27, 2014. As a
result of such termination, the Debt was reduced to an amount no less than £281,737.91, and
then further reduced by £15,356.82 on or about July 30, 2014 as a result of a payment received
from the liquidators of Conexant UK, for an amended balance of £266,381.09 (the "Amended
Debt"). Supporting documentation pertaining to the Amended Debt is enclosed herein as
Exhibit A. Landlord expressly reserves the right to supplement such documents if necessary.

2. Landlord is successor-in-interest to The Equitable Life Assurance Society for the
premises known as Unit 230 Cambridge Science Park, Milton Road, United Kingdom CB4
OWB.

3. Landlord reserves the right to amend, modify or supplement this Proof of Claim
for any reason in any way, including, but not limited to, the right to assert priority, secured or
administrative expense for all of the claims set forth herein, and to file and assert any additional
claims aside from the Amended Debt, accrued interest, expenses and/or damages that may be
or later become due.

4. The filing of this Proof of Claim is not and shall not be deemed or construed as
(a) a waiver or release of Landlord's rights against any person, entity or property, (b) a
consent by Landlord to the jurisdiction of this Court or any court with respect to the
proceedings, if any, commenced in any case against or otherwise involving Landlord, (c) a
waiver or release of Landlord's right to trial by jury in this Court or any other court in any
proceedings to any and all matters so triable herein, whether or not the same be designated
legal or private rights, or in any case, controversy or proceedings related hereto,
notwithstanding the designation or not of such matters as "core proceedings" pursuant to 28




U.S.C. § 157(b)(2), and whether such jury trial right is pursuant to statute or the United States
Constitution,(d) a consent by Landlord to a jury trial in this Court or any other court in any
proceeding as to any and all matters so triable herein or in any case, controversy or proceeding
related hereto pursuant to 28 U.S.C. § 157(e) or otherwise, (¢) a waiver or release of Landlord's
right to have any and all final orders in any and all on-core matters or proceedings entered only
after de novo review by a United States District Court Judge, (f) a waiver of Landlord’s right to
move to withdraw the reference with respect to (i) the subject matter jurisdiction of this Proof
of Claim, (ii) any objection thereto or (iii) any other proceeding which may be commenced in
these cases relating to the Proof of Claim or otherwise involving Landlord, (g) an election of
remedies, or (h) an acknowledgement that Landlord received adequate notice of any bar dated
fixed in this case.
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~  PUgeperice

Dated 2 w\ 2001

() THE EQUITABLE LIFE ASSURANCE SOCIETY
(2) VIRATA LIMITED

(3) VIRATA CORPORATION

LEASE
of
UNIT 230 CAMBRIDGE SCIENCE PARK
MILTON ROAD
CAMBRIDGE

P] DENTON WILDE SAPTE

FIVE CHANCERY LANE
CLIFFORD'S INN
LONDON EC4A 1BU

Tel +44 (0)20 7242 1212
FAX +44 (0)20 7404 0087

info@dentonwildesapte.com
www.dentonwildesapte.com




Clause
1.

2.

CONTENTS

Heading

INTERPRETATION........cooieaiiann. ieeesre st s shen e
DEMISE AND RENTS ..o
TENANT'S COVENANTS. ......ooiiiiiiieeee et
LANDLORD'S COVENANTS ...t

PROVISOS ....ooooooovveveveeeens s essssomsesssessssssesessssssssssssssssssssesnes
SERVICE CHARGE ..............oooocoeomrresrscrn ettt
SURETY COVENANTS........cooromrroerersisecessesssirsosseesssisesssnssser

FIRST SCHEDULE
The Demised Premise

SECOND SCHEDULE
Easements and other rights granted

THIRD SCHEDULE
Exceptions and Reservations

FOURTH SCHEDULE
Particulars of Landlord's services

FIFTH SCHEDULE
Deeds & Documents affecting the Demised Premises

SIXTH SCHEDULE
Surety Covenants

......................

......................

......................




THIS LEASE is made on 23 r\(gbuy(\ 2001

BETWEEN:

M

THE EQUITABLE LIFE ASSURANCE SOCIETY (the "Landlord") (Company
Registration Number 37038) whose registered office is at City Place House 55 Basinghall
Street London EC2V 5DR, and

(2)  VIRATA LIMITED (the "Tenant") (Company Registration Number 2798338) whose
registered office is at Mount Pleasant House Huntingdon Road Cambridge CB3 OBL;
and

(3)  VIRATA CORPORATION (the "Surety") a company incorporated under the laws of
the State of Delaware United States of America and having its principal place of business
at 2933 Bunker Hill Lane Suite 201 Santa Clara California 95054 United States of
America and whose address for service in England and Wales is Mount Pleasant House
Huntingdon Road Cambridge CB3 OBL

IT IS AGREED as follows:

1. INTERPRETATION

1.1 Inthese presents except as otherwise provided or where the context otherwise requires

the following words and expressions shall have the following meanings:

the "Common Parts": those parts of the Estate designed or intended for use in
connection with the Estate by members of the public and/or for the joint use of any
occupiers within the Estate and which shall include without prejudice to the generality of
the foregoing all of the following namely all access roads unadopted roads courtyards
malls service areas service roadways loading and unloading bays service ramp car parking
bridges gardens pathways pavements pedestrian ways landscaped areas lifts plant and

machinery (if applicable) fire escape ways ramps signs noticeboards boundary walls




service media fences gates storage areas refuse disposal and collection areas lakes water

features and any other parts used in common with others

the "Conduits": all sewers drains mains pipes cisterns tanks meters gulleys culverts
gutters conduits ducts flues watercourses channels subways wires cables sprinkler systems

alarm and security systems and other conducting media of whatsoever nature

the "costs of the Landlord's services": the costs incurred by or on behalf of the
Landlord in connection with the provision of the services and the other matters to or for

the Demised Premises as specified in the Fourth Schedule

the "Demised Premises": the whole of the premises hereby demised as described in the
First Schedule and all the appurtenances thereto belonging together with all additions
alterations and improvements made thereto or reinstatement thereof at any time during the
Term and shall also include all Landlord's fixtures and fittings which are now or at any
time hereafter attached thereto any building now or hereafter erected on or in place of the

premises hereby demised

the "Estate"”: that part of Cambridge Science Park Milton Road Cambridge as the same

is shown for identification on Plan 1 and thereon edged blue

v

the "Full Reinstatement Cost": the costs to be incurred (including the Landlord's
Architect's surveyor's and other professional fees and expenses incidental thereto and the
cost of shoring up demolition and site clearance and similar expenses) in the
Reinstatement of the Demised Premises in accordance with the requirements of this Lease

at the time when such Reinstatement is likely to take place

the "Insured Risks": (subject to such exclusions and limitations as are imposed by the
Insurers and notified to the Tenant in writing except in respect of the Irrigation System
which at all times the Landlord shall use all reasonable endeavours to insure) the risks in
respect of loss or damage by fire storm tempest flood lightning civil commotion riot
explosion (excluding the explosion of boilers not being domestic boilers) malicious
damage aircraft and other aerial devices parts thereof and articles dropped therefrom (not
being war damage within the meaning of the War Damage Act 1943 or any modiftcation

or re-enactment thereof or similar enactment for the time being in force) burst pipes the

2, 2378936.07
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Irrigation System impact subsidence ground heave or landslip and such additional risks

as the Landlord may from time to time deem prudent

the "Insurers": the Landlord’s own insurance fund or the insurance office or
underwriters of repute with whom the insurance cover taken out by the Landlord pursuant

hereto is effected

the "Irrigation System": the water tank on the roof of the Demised Premises and all
pipes and other equipment associated therewith which tank and equipment do not serve
the Demised Premises but belong to the Landlord for the purpose of irrigating the
landscaping on the Estate or part thereof

the "Landlord's Accounting Year": the period from the 25th day of March to the 24th
day of March in each year or such other annual period as the Landlord may in its absolute

discretion determine from time to time

the "Loss of Rent": the loss of the Principal Rent for such period (not exceeding five
years and not less than three years) as the Landlord may from time to time consider to be
sufficient having regard to the likely period required for reinstatement in fthe event of
either partial or total destruction (including an estimate for increased rent prior to a rent

review)

" Permitted Part": subject to the terms of the Superior Lease the whole of a floor of the
Demised Premises or one half of a floor of the Demised Premises (excluding those parts
of the floor affording access to or egress from the Permitted Part and excluding the
service core) which shall have all necessary rights and easements as to be capable of

beneficial occupation and use and ""Permitted Parts" shall be construed accordingly

"Personnel": servants agents licensees and visitors and " Tenant's Personnel' includes

any sub-tenant and the personnel of any sub-tenant or licensee of the Tenant
"Plan 1" the plan for identification only annexed hereto and marked Plan 1
"Plan 2": the plan for identification only annexed hereto and marked Plan 2

"Plan 3": the plan for identification only annexed hereto and marked Plan 3
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the "Planning Acts": the Town and Country Planning Act 1990 the Planning (Listed
Buildings and Conservation Areas) Act 1990 the Planning (Hazardous Substances) Act
1990 the Planning (Consequential Provisions) Act 1990 and the Planning and

Compensation Act 1991 and any existing or future legislation of a similar nature

the "Prescribed Rate": the annual rate of interest which is from time to time 4% above
the base rate for the time being of The Royal Bank of Scotland Plc (or such other Bank
being a Member of the British Bankers Association as the Landlord may nominate by
notice in writing to the Tenant) Provided that if it becomes impossible to ascertain such
rate then the rate to be substituted for such base rate shall be such alternative and

comparable rate of interest as the Landlord shall reasonably determine from time to time
the "Principal Rent": the rent first herein reserved

"Reinstatement": rebuilding and renovating the Demised Premises or the relevant part
thereof in substantially the same form with such variations as may be required by law or
by the appropriate regulatory bodies or by good building practice or which do not
materially adversely affect the Tenant and the expression "Reinstate" shall be construed

accordingly
the "Rents": all the rents reserved and made payable by the Tenant under this Lease

the "Services": gas electricity steam soil water telephone electrical impulses and other

services

* the "Service Charge"': the proper proportion (to be determined from time to time by the
Landlord or its surveyor whose decision shall be final and binding (save as to points of law

and manifest error)) payable by the Tenant of the costs of the Landlord's services

the "Superior Lease": the Lease dated 27 March 1990 (as varied by the Deed of
Variation dated 5 November 1992) referred to in the Fifth Schedule

the "Tenant's Covenants": all covenants obligations or stipulations conditions and
agreements imposed upon the Tenant or on the part of the Tenant contained or implied

by this Lease
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1.2

1.3

14

1.5

1.6

1.7

1.8

the "Term": the term of years hereby created

the "usual quarter days": means 25th March 24th June 29th September and 25th

December in each year of the Term

"Value Added Tax": velue added tax charged under the Value Added Tax Act 1994 and
shall include any interest fine penalty or surcharge in respect of value added tax charged

save where the context otherwise requires

Where two or more persons are included in the expression the "Landlord" the ""Tenant"
or the "Surety" the covenants agreements and obligations hereby entered into by those

persons shall be deemed to be entered into by them jointly and severally

the "Tenant": includes his her its or their successors in title and assigns and permitted
undertenants and where two or more persons are included therein shall also include (as
the case may be) the survivor or the survivors of those persons and shall also include the

personal representatives of a sole individual or last surviving individual Tenant

the "Surety": includes his her its or their successors in title and where two or more
persons are included therein shall also include (as the case may be) the survivor or the
survivors of those persons and shall also include the personal representatives of a sole

individual or last surviving individual Surety

the "Landlord": includes (where the context admits) the reversioner(s) for the time

being expectant whether immediately or not upon the determination of the Term

this "Lease": includes any document which is supplemental hereto or which is entered

into pursuant to or in accordance with the terms hereof

References to statutes statutory instruments bye-laws regulations orders and delegated
legislation shall include any statute statutory instrument bye-law regulation order notice
direction or delegated legislation modifying re-enacting extending or made pursuant to or

deriving effect from the same for the time being in force

Any covenant by the Tenant and/or the Surety not to do an act or thing shall be construed

as if it were a covenant not to do or permit or suffer to be done such act or thing
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1.10

1.12

Any covenant by the Tenant and/or the Surety not to omit to do an act or thing shall be
construed as if it were a covenant not to omit or permit or suffer to be omitted or

permitted such act or thing

Any reference to any act of the Tenant and/or the Surety shall include any act neglect

default or omission of the Tenant and/or the Surety or the Tenant's Personnel

Headings appearing in this Lease are for ease of reference only and shall not affect the

construction of this Lease

References in this Lease to Clauses sub-clauses Paragraphs sub-paragraphs and Schedules

are references to those contained in this Lease

DEMISE AND RENTS

In consideration of the rents hereinafter reserved and of the covenants on the part of the
Tenant hereinafter contained the Landlord hereby demises unto the Tenant all those the
Demised Premises together with the easements and rights (but not including any right or
easement unless the same be expressly herein referred to) specified in the Second Schedule
but except and reserving unto the Landlord and all other persons authorised by the
Landlord the easements and rights and other matters specified in the Third Schedule to
hold the same unto the Tenant for a term of years from the 26" day of February 2001
until the 24" day of March 2001 and thereafter for a term of TWENTY YEARS from and
including the 25th day of March 2001 SUBJECT to the covenants conditions stipulations
exceptions reservations easements and other matters referred to or contained in the
documents referred to in the. Fifth Schedule and subject also to all rights and easements
quasi-easements or reputed easements and privileges belonging to or enjoyed by any
adjacent or neighbouring property which may be neces;sary or convenient for the
enjoyment thereof yielding and paying therefor during the Term and proportionately for
any fraction of a year in each case without any deduction whatsoever) the rents following
that is to say FIRST from and including the 26" day of February 2001 the clear yearly
rent of SEVEN HUNDRED AND THIRTY ONE THOUSAND FOUR HUNDRED
AND FORTY EIGHT POUNDS (£731,448.00) per annum exclusive (subject to the
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3.1

32

provisions for review herein contained) to be paid in advance by equal quarterly payments
on the usual quarter days in every year the first of such payments being the rent from and
including the 26" day of February 2001 to the usual quarter day then next succeeding then
to be made on the 26" day of February 2001 SECONDLY within seven days of a written
demand the moneys referred to in Clause 3.2 THIRDLY within seven days of a written
demand the moneys referred to in Clause 3.7 FOURTHLY the moneys referred to in
Clause 7 FIFTHLY within seven days of written demand all costs charges and expenses
which the Landlord may from time to time incur in connection with or in procuring the
remedying of any breach by the Tenant of any of the covenants on the part of the Tenant
contained in this Lease and SIXTHLY within seven days of a written demand all costs
incurred by the Landlord in complying with its covenant under Clause 5.1 and also in
effecting or maintaining insurance in respect of the public liability of the Landlord arising

out of or in connection with any matter involving or relating to the Demised Premises

TENANT'S COVENANTS

The Tenant at the request of the Surety to the intent that the obligation hereby created
shall continue throughout the Term HEREBY COVENANTS with the Landlord as

follows:

Rents: To pay the Rents in accordance with Clause 2 without any deductions and to pay
the Principal Rent by banker's standing order to the Landlord's bank from time to time

notified to the Tenant in writing

Interest on Overdue Moneys: If any of the Rents or any other sum of money payable to
the Landlord by the Tenant under this Lease shall be due but unpaid to pay on demand to
the Landlord interest thereon at the Prescribed Rate (which interest rate shall still apply
after and notwithstanding any judgment of the Court) from the due date until payment
such interest to be calculated at a daily rate PROVIDED THAT this sub-clause shall not

prejudice any other right or remedy in respect of such money

7. ‘ 2378936.07




3.3  OQOutgoings:

(a)

(b)

to pay (or in the absence of direct assessment on the Demised Premises to repay
to the Landlord a reasonable and proper proportion such proportion to be
determined by the Landlord's surveyor (who shall act reasonably and whose
decision shall be final and binding save in case of manifest error) all existing and
future rates taxes duties charges assessments impositions and outgoings
whatsoever (whether parliamentary parochial local or of any other description and
whether or not of a capital or non-recurring nature or of a wholly novel character)
which now are or may at any time hereafter during the Term be charged levied
rated assessed or imposed upon or be payable in respect of the Demised Premises
or upon the owner or occupier in respect thereof excluding any tax (other than
Value Added Tax or any other tax duty or imposition which supplements or
replaces Value Added Tax) assessable on the Landlord in respect of the Principel
Rent and in respect of any disposal of any reversion immediately or mediately

expectant on the Term or the grant of this Lease

If the Demised Premises or any part thereof have not been occupied for a period
of six months prior to the end or other determination of the Term to pay to the
Landlord on demand a sum equal to any chargeable amount payable by the
Landlord to the relevant charging authority pursuant to Section 44A and Section
45 of the Local Government and Finance Act 1988 as amended by the Local
Government and Housing Act 1989 which would not have been payable by the

Landiord had the Demised Premises or such part for such period been occupied

34 Services:

(a)

to pay upon demand and to indemnify the Landlord against all charges in respeci
of the Services supplied to 6r consumed in the Demised Premises and all charges
for the hire of meters in respect thereof the Landlord having no responsibility for
the supply of the Services to the Demised Premises nor for any sums that may

become payable in respect thereof

8. 2378936.07
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3.6

(b)

to observe and perform all regulations and requirements of the gas electricity water
telephone and other competent authorities in respect of the Demised Premises and

the Services supplied thereto

Repairs:

(a)

(©)

from time to time and at all times during the Term (so that all work carried out
shall be done to the reasonable satisfaction of the Landlord) well and substantially
to repair maintain cleanse and keep in good and substantial repair and condition
in every respect the whole of the Demised Premises and every part thereof (with
the exception of t'he Irrigation System which for the purposes of this Clause is not
to be considered as part of the Demised Premises or as a Landlord's fixture and
fitting) in accordance with modern practice and as often as shall be necessary to
renew reinstate or replace the Demised Premises or any part or parts thereof and
without prejudice to the generality hereof to renew and replace all Landlord's
fixtures and fittings forming part of the Demised Premises which may become in
need of renewal and replacement with fixtures plant equipment or machinery of
a similar kind and no lesser quality (damage by any of the Insured Risks excepted
if and so long as the policy or policies of insurance shall not have been vitiated or
payment of any of the policy moneys withheld or refused by reason of any act

neglect or default of the Tenant or any sub-tenant or their respective Personnel)

without prejudice to the generality of Clause 3.5(a) to ;eplace the ceiling tiles in
the Demised Premises whenever reasonably necessary and in any case in the last
three months of the Term (howsoever determined) with ceiling tiles of a similar
kind and quality and of a design and colour approved by the Landlord (such

approval not to be unreasonably withheld)

Decoration:

(@

in the third year of the Term and in every succeeding third year of the Term and
also during the last three months thereof (howsoever the same may be determined)
to paint or treat (as appropriate) in a proper and workmanlike manner and in the
case of paintwork with two coats at least of good quality paint of a colour which

if different from the present colour shall be previously approved in writing by the

9. 2378936.07




3.7

Landlord (such approval not to be unreasonably withheld or delayed) all outside
parts of the Demised Premises (save for the Irrigation System (if appliacble))
previously or requiring to be painted and as often as the Landlord may reasonably
consider necessary but in any event at least upon each occasion painting or
treatment (as aforesaid) is required to be carried out to clean treat and wash in an
appropriate manner to the reasonable satisfaction of the Landlord all materials
surfaces and finishes of the exterior of the Demised Premises previously or
requiring to be so cleaned treated and washed and in particular (but without
prejudice to the generality of the foregoing) all soffits fascias window frames

cladding panels doors and rainwater pipes

®) in the fifth year of the Term and in every succeeding fifth year of the Term and
during the last three months of the Term (howsoever the same may be determined)
to paint all the internal surfaces previously or requiring to be painted and all
additions thereto in the Demised Premises with two coats at least of good quality
paint (which in the last year of the Term shall be in a colour previously approved
in writing by the Landlord such approval not to be unreasonably withheld or
delayed) and well and sufficiently to treat and decorate all the interior parts of the
Demised Premises previously or requiring to be treated and decorated restoring
and making good the Demised Premises in accordance with good standards of

workmanship and materials available

Contribution to Joint Facilities: To pay a reasonable and proper proportion (to be
determined by the Landlord's surveyor (acting reasonably) for the time being such
determination to be final and binding on the parties hereto save as to points of law and in
case of manifest error) of the expenses payable (including any proper management charges
or a proper proportion of the cost of services if the Landlord undertakes the management
in lieu of management charges) in respect of constructing repairing renewing cleansing
maintaining providing improving and securing all (i any) party walls fences roads ways
pavements courtyards service areas service bays car parking areas landscaped areas plant
and machinery.fire escape ways ramps signs and notice boards storage areas refuse
disposal and collection areas land Conduits and all other things the use of which is

common to the Demised Premises and to any adjoining or neighbouring premises insofar
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as the same are not included within the Service Charge herein provided for and to keep

the Landlord indemnified against such proportion of such expense as aforesaid

Yielding Up:

(a)

(®)

immediately prior to the expiration or sooner determination of the Term at the cost

of the Tenant:

(M)

(i)

to remove every moulding sign writing or painting of the name or
business of the Tenant or other occupiers from the Demised Premises and
to remove all tenants' fixtures and fittings funiture and effects from the
Demised Premises making good to the reasonable satisfaction of the
Landlord all damage caused by such removal and without prejudice to
the generality of the foregoing to ensure that wherever such tenants'
fixtures fittings plant or machinery are connected to or take supplies from
any of the main Services they shall be disconnected in such a manner that
all redundant Conduits are removed and sealed off at points as close as
reasonably possible to the various ring mains or principal distribution
pipes which provide the supplies such removal and sealing off to be
carried out so as not to interfere with the continued function of the main
services and to ensure that all walls main services and any other parts of
the Demised Premises are made good after the removal of any such
fixtures fittings plant or machinery to the reasonable satisfaction of the

Landlord and to the satisfaction of the relevant authorities

if so requested by the Landlord in writing no later than three months
before the end of the Term (howsoever determined) to remove and make
good all alterations or additions made to the Demised Premises at any
time during the Term and well and substantially to reinstate the Demised
Premises (excluding the Irrigation System) in such manner as the

Landlord shall direct and to its reasonable satisfaction

at the expiration or sooner determination of the Term to give up all keys of the

Demised Premises to the Landlord and quietly to yield up to the Landlord the

Demised Premises with vacant possession in good and substantial repair and

11 2378936.07
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3.10

condition (with the exception of the Irrigation System) and in accordance with the
covenants on the part of the Tenant herein contained together with all fixtures
fittings improvements and additions which now are or may at any time hereafter
be in or about the Demised Premises (but excepting tenants' fixtures and fittings

which shall include carpets and floor boxes)

(c)  topay a sum equivalent to the loss of rents incurred by the Landlord during such
period as is reasonably required for the carrying out of works after the end of the
Term by reason of any breach of this Clause (but without prejudice to any other
right of the Landlord) provided the breach results solely from the Tenant's actions

and not from those of the Landlord its servants agents or licensees
Cleaning of Demised Premises:

() at all times during the Term to keep the Demised Premises in a clean and tidy
condition and to employ only competent and respectable persons to carry out
cleaning and at least once in every month during the Term properly to clean the
insides and outsides of the windows and window frames of the Demised Premises

and the entrance doors thereto
(b) totake all practicable steps to keep the Demised Premises free of vermin and pests

Entry by the Landlord and Others: To permit the Landlord and all persons authorised
by it attended by a member of the Tenant's staff to enter the Demised Premises with all
necessary materials and appliances at any reasonable time or times during the Term upon
reasonable prior notice (being a minimurﬁ of twenty-four hours) (except in the case of an
emergency when no notice shall be required and then at any time (without having to be
attended by a member of the Tenant's staff)) for any lawful purpose and in particular but

without prejudice to the generality of the foregoing:
(@)  to take inventories of the fixtures and fittings therein; or
(b)  to estimate the current value thereof for insurance purposes; or

(c)  to exercise the rights hereinbefore excepted and reserved; or

12. 2378936.07
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(d)  to ensure that nothing has been done or omitted to be done which constitutes a

breach of any of the covenants herein and to remedy any such breach

PROVIDED THAT the person so entering by virtue of sub-clauses (a) - (d) (inclusive)
above shall cause as little inconvenience as possible and shall make good all physical
damage caused thereby to the Demised Premises to the reasonable satisfaction of the

Tenant but the Tenant shall not be entitled to any compensation as a result of such entry

Compliance with Notice to Repair: Forthwith in case of emergency but otherwise as
soon as practicable to remedy repair and make good all breaches of covenant and any
damage thereby caused and defects of which notice in writing shall have been given by the
Landlord to the Tenant and for which the Tenant is liable under this Lease and within one
month after service of such notice in the case of material defects and as soon as
practicable in the case of other defects to commence and thereafter proceed diligently to
remedy repair or make good any such defects or breaches AND if the Tenant shall make
default in so doing it shall be lawful for the Landlord and all persons authorised by it to
enter upon the Demised Premises and to carry out or procure to be carried out all or any
of the works referred to in such notice and the cost of so doing and all expenses incurred
thereby shall be paid by the Tenant to the Landlord on demand as a liquidated debt
(together with interest thereon at the Prescribed Rate from the date of expenditure until

the date of actual payment (both dates inclusive))

Dangerous Materials and Machinery: Except in properly designed stores or containers
and in accordance with the recommendations and requirements of any competent authority
and the Insurers and except with the prior written consent of the Landlord and the
Insurers (such consent not to be unreasonably withheld in the case of the Landlord) not
to bring into nor keep on the Demised Premises or any part thereof any article or thing
which is or may become dangerous offensive radio-active or explosive or unusually
combustible inflammable or which might increase the risk of fire or explosion or which
might attack or in any way injure by percolation corrosion or otherwise the Demised
Premises or the keeping or using whereof may contravene any statute or local regulation
or bye-law AND not to keep or operate on the Demised Premises or any part thereof any
engine or machinery of any kind other than machinery normally used in offices or in

research and development departments which does not cause any undue vibration or
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3.13

3.14

3.15

undue noise and is unlikely to become a nuisance or disturbance to the Landlord or the
owners tenants or occupiers of any adjoining or neighbouring premises and not to install
or operate any equipment machinery or apparatus or do or omit to do any act or thing in
the Demised Premises which may cause the efficiency of any heating ventilation air
conditioning and cooling system installed in the building to be diminished or impaired in
any way whatsoever or the balance thereof in any way interfered with and not to permit
any water damage to any part of the building or adjoining premises by reason of the

bursting or overflowing of any Conduits

Overloading Floors and Services and Damage to the Demised Premises: Not to do
on the Demised Premises anything which may subject the Demised Premises to any weight
or strain beyond that which such premises are designed to bear with due margin for safety
and in particular not to overload the floors of or the electrical installation in or the other
Conduits to the Demised Premises or to any adjoining or neighbouring property nor
suspend any excessive weight from the ceilings walls or stanchions or the structure of the

Demised Premises

Conduits: To keep all Conduits in and/or exclusively serving the Demised Premises (save
for those in connection with the Irrigation System) clean and protected from frost and not
to allow to pass into the Conduits serving the Demised Premises any noxious or
deleterious effluent or other substance which may cause any obstruction or deposit in or
injury to the Conduits and in the event of any such obstruction or injury forthwith to make

good all such damage at its own cost to the reasonable satisfaction of the Landlord
Disposal of Refuse:

(a) not to deposit any refuse or rubbish of any kind on any part of the Demised
Premises save in a container or containers of the kind and in the location specified
by the Landlord and if the Local Authority shall not provide a service or a
sufficient service for the collection thereof to prepare all refuse and rubbish for
collection in the manner and at times and places specified by the Landlord for the

collection of refuse and to arrange for collection thereof at the Tenant's expense

(b)  not to burn any refuse or rubbish of any kind in or about the Demised Premises

14. 2378936.07

~




B

3.16 Exhibiting Articles: Not to place or exhibit or expose outside the Demised Premises any

3.17

3.18

319

produce goods or things of any kind whatsoever

Obstruction of Common Areas: Not to do any act or thing whereby any area or item
over which the Tenant may have rights of access or use including any road path passage
building wall fence gate door structure plant equipment Conduits easement facility service
or supply may be damaged or the normal use thereof by others may be obstructed or
hindered in any way whatsoever nor park in an unauthorised location nor to permit the

Tenant's Personnel to obstruct damage or impair the same

Obstruction of Windows: Not to cover or otherwise obscure the windows of the
Demised Premises (other than blinds or other suitable window covering) or place any
objects upon any of the ventilator units (if any) and not in any way to obstruct the said

units

- Prohibited Uses:

(a)  not to use the Demised Premises or any part thereof for any illegal or immoral
purposes or for any dangerous noisy noxious offensive or dangerous trade or
business manufacture or occupation whatsoever or for any public religious or
political meeting public exhibition or public show or spectacle or entertainment of

any kind or for residential or sleeping purposes

(b)  not to use the Demised Premises or any part thereof for gambling betting gaming
or wagering or as a betting office nor for the sale of alcohol nor o play or use any
recorded sound musical instrument record player loudspeaker amusement machine
or similar apparatus thereon nor display any illuminated moving display or flashing

lights nor to hold any auction thereon

(c)  not to do any act deed or thing in or about or in connection with the Demised
Premises which may be or become a nuisance or which may be or grow or lead to
the damage or disturbance of the Landlord or the owners tenants or occupiers of
any adjoining or neighbouring premises or which may constitute a breach of any
of the provisions of any Act or Acts of Parliament for the time being in force

whether affecting the Landlord or any of its present or future property (including
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the Demised Premises) or which may be in any way calculated to injure the

character amenity or value of such property

(d)  not to keep any animal fish reptile or bird on the Demised Premises

Authorised Use: Not to use the Demised Premises or any part thereof other than for a
purpose appropriate to a science park that it is to say any one or more of the following

uses:

(a)  scientific research with associated offices and support facilities and buildings

ancillary to such purposes
scientific research associated with industrial production

light industrial production of a kind which is dependent on regular consultation

with either or both of the following:

® the Tenant's own research development and design staff established in the

Cambridge Study Area

@) the scientific staff or facilities of Cambridge University or of local

scientific institutions

ancillary buildings and works appropniate to the use of the Demised Premises as

an integral part of a science park
()  ancillary staff restaurant

® ancillary staff leisure facilities

PROVIDED THAT if during the Term of this Lease the new use Clause as defined in the
Superior Lease comes into operation with regard to the Superior Lease the new use
Clause (as hereinbefore defined) shall be added to this Clause by way of addition to the
use permitted hereunder and not in substitution for the use permitted hereunder
PROVIDED FURTHER THAT if the Planning Agreements (as that expression is defined
in the Superior Lease) shall cease to have effect in relation to phases 1 3 4 and 5 of the

Superior Landlord's estate then the Landlord will endeavour to persuade the Superior
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Landlord to modify or vary the user clause in the Superior Lease (but not in such a way

as may adversely affect the Tenant)

Alterations; Not at any time during the Term to make any alterations additions or
improvements whatsoever in or to the Demised Premises or to any of the electrical
installations or any part thereof whether internally or externally nor to cut maim or remove
any of the walls beams columns or other structural parts of the Demised Premises or make
any change in or to the existing design or appearance of the Demised Premises
PROVIDED THAT the Tenant may with the prior written consent of the Landlord (such
consent not to be unreasonably withheld or delayed) carry out internal non-structural
alterations to the electrical installations and minor structural alterations which do not
affect the structural integrity of the Demised Premises on condition that the said consent
is contained in a formal licence setting out such reasonable conditions as the Landlord may
stipulate including if the Landlord so requires the provision that the Demised Premises are
to be reinstated at the Tenant's expense to the satisfaction of the Landlord at the end or
sooner determination of the Term (howsoever determined) AND PROVIDED FURTHER
THAT the Tenant may without the consent of the Landlord install move and remove any
internal demountable partitioning and associated electrical works on condition that the
Tenant shall supply full details of such works (including plans) within 28 days of the same
having been carried out and that any such partitioning is removed and the Demised
Premises reinstated at the Tenant's expense to the satisfaction of the Landlord at the end

or sooner determination of the Term (howsoever determined)

Signs and Advertisements: Not at any time during the Term to affix paint <;r exhibit on
the exterior of the Demised Premises (or in the interior thereof so that it can be seen from
outside the Demised Premises) any aerial mast satellite dish television moving display
showcase name flag placard sign poster signboard bill plate nameplate notice board or
other advertisement whatsoever including notices stating the name and business of the
Tenant save such as have been previously approved by the Landlord (such approval not
to be unreasonably withheld or delayed) PROVIDED THAT notwithstanding the
foregoing or any approval given as aforesaid if in the reasonable opinion of the Landlord
any such sign or other matter as aforesaid which may be affixed painted or exhibited shall

be or become offensive or unsightly the same shall be removed immediately upon request
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being made by the Landlord and the same shall be removed in any event by the Tenant

upon determination of the Term the Tenant making good any damage caused

3.23 Encroachment and Easements:;

(a)

(b)

not to block up darken obstruct or obscure any external doorway passage window
light grating or opening belonging to the Demised Premises nor make nor allow
any new window light opening doorway passage drain or other encroachment or
easement into against or upon or over the Demised Premises or any part thereof
AND in case any encroachment or easement whatsoever shall be attempted to be
made or acquired by any person whomsoever to give notice thereof in writing to
the Landlord without delay upon the same coming to the notice of the Tenant and
to permit the Landlord and all persons authorised by it to enter upon the Demised
Premises to ascertain the nature and extent of any such encroachment or easement
AND at the joint cost of the Landlord and the Tenant to adopt such means as the
Landlord may require for preventing any such encroachment or the acquisition of

any such easement

not to give to any third party any acknowledgment that the Tenant enjoys the
access of light to any of the windows or openings in the Demised Premises by the
consent of such third party nor to pay to any such third party any sum of money
nor enter into any agreement with such third party for the purpose of inducing or
binding such third party to abstain from obstructing the access of light to any of
such windows or openings and in the event of any of the owners or occupiers of
any adjoining or neighbouring land or building doing or threatening to do anything
which obstructs the access of light to any of the said windows or openings to

notify the same forthwith to the Landiord

3.24 Alienation:

(@

not to assign (which shall include any equitable assignment) underlet charge grant
any security interest over or part with or share possession or occupation of the
whole or any part or parts of the Demised Premises nor to hold its interest in the
Demised Premises or any part thereof as nominee or upon trust for any third party

save in accordance with the provisions of this Clause 3.24
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(b)

PROVIDED ALWAYS THAT the Tenant may without the necessity of obtaining
the consent of the Landlord share occupation of the whole or any part or parts of
the Demised Premises with a company that is a member of the same group as the
Tenant (as defined by Section 42 of the Landlord and Tenant Act 1954) subject

to:

® the Tenant notifying the Landlord of the commencement or termination

of each such arrangement;

(i) any such sharing of occupation terminating forthwith upon any such
company or companies ceasing to be a member or members of the same

group as the Tenant; and
(iii) no relationship of landlord and tenant being thereby created

For the avoidance of doubt any such sharing of occupation shall not constitute an

underletting within the meaning of Clause 3.24(c)

in the case of an assignment of the whole of the Demised Premises prior to such
assignment all the conditions set out below (being conditions speciﬁed for the
purposes of Section 19(1A) of the Landlord and Tenant Act 1927 (as amended by
Section 22 of the Landlord and Tenant (Covenants) Act 1995)) have been

complied with in relation to that assignment which conditions are as follows:

6)) at the time of the assignment there are no arrears of Rents or other
monies due to the Landlord and there is no subsisting and material breach

of any of the covenants on the part of the Tenant herein contained; and

(i) the Tenant has entered into an Authorised Guarantee Agreement as
defined in the Landlord & Tenant (Covenants) Act 1995 guaranteeing the
proposed assignee's performance of the covenants on the part of the

Tenant in such form as the Landlord may reasonably require; and

(iii) the proposed assignee has provided references (and copies of the letters
leading to the giving of such references) from its bank accountant and (if

possible) solicitors and any current landlord in each case satisfactory to
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(©)

(v)

support payment by the assignee of sums equal to the current Rents or
an increased sum in respect of an imminent rent review as estimated by

the Landlord acting reasonably, and

where an assignment to the proposed assignee would not materially
reduce the value of the Landlord's interest in the Demised Premises or
materially and adversely affect the Landlord's ability to dispose of the

reversion to all or any part of the Demised Premises; and

AND in every case and in addition to the above conditions the Landlord has given

its consent to the Tenant's assignment which must not be unreasonably withheld

or delayed; and

Underlettings: Not to underlet any part or parts of the Demised Premises except

a Permitted Part or Permitted Parts but so that at no time shall there be more than

three occupiers of the Demised Premises and further not to underlet the Demised

Premises in whole or a Permitted Part or Permitted Parts unless sub-clause 3.24(c)

and the following conditions have been fulfilled viz:

)

(1)

any such underietting or underlettings of part shall lawfully exclude
Sections 24 to 28 inclusive of the Landlord and Tenant Act 1954 (as
amended by Section 5 of the Law of Property Act 1969) and where the

underletting comprises a part of a floor of the Demised Premises the

_ Landlord (acting reasonably) shall have approved (such approval not to

be unreasonably withheld or delayed) the configuration of the part of the

Demised Premises to be the subject of the underletting

that prior to the grant of any underlease the undertenant shall have
entered into a direct covenant with the Landlord (in such form as the
Landlord may reasonably require) to observe and perform the covenants
on the part of the Tenant herein contained (except the covenant to pay
the Principal Rent hereby reserved) and the conditions herein contained
insofar as the same are applicable to the premises to be underlet and the
covenants on the part of the undertenant contained in the underlease

throughout the term of the underlease
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any underlease shall contain an absolute prohibition on the undertenant
further underletting (though not assigning) the premises thereby demised
as a whole or any part or parts thereof and shall contain provisions

enabling the underlease to be determined by the Tenant

that every underletting of the Demised Premises shall be at a rent which
shall have been approved by the Landlord prior to such underletting such
approval not to be unreasonably withheld or delayed to a rent which shall
be not less than the full rack rental value of the Demised Premises at the
date of the underletting or an apportioned part thereof in respect of
underlettings of less than the whole of the Demised Premises (having
regard where appropriate to the requirement that Sections 24 to 28
(inclusive) of the Landlord and Tenant Act 1954 (as amended by Section
5 of the Law of Property Act 1969) are to be excluded) without a
premium and payable in advance on the usual quarter days and only one
quarter in advance and on a full repairing basis and shall contain
covenants on the part of the undertenant corresponding with those
contained in this Lease insofar as the same are applicable to the premises

to be underlet and reasonable and appropriate given the terms of the

Underlease and shall contain conditions mutatis mutandis on similar
terms to those of this sub-clause PROVIDED THAT in this Clause

3.24(c)(iv) the expression "full rack rental value" shall mean the open

market rental value for similar quality space being leased on terms
(excluding inter alia the term of years) similar to those contained in this
Lease (but with regard to the fact that the Lease is excluded from the
Landlord & Tenant Act 1954 (Sections 24 to 28 inclusive) but taking

account of the term of years to be granted by the Underlease

Consent of the Landlord: Without prejudice to or in any way derogating from
the foregoing covenants contained in this sub-clause no assignment charge or

underletting of the whole or underletting of any parts of the Demised Premises

whether by the Tenant or any person claiming title from the Tenant (including any
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3.25

undertenant) shall be made without the previous consent in writing of the

Landlord (such consent not to be unreasonably withheld or delayed)

(¢)  Surrender and Variations of Underleases and Enforcement of Underlease

Covenants:

@) not to accept the surrender of or vary or waive any material term of any
underlease granted by the Tenant without the previous written consent
of the Landlord (such consent not to be unreasonably withheld or
delayed)

(i) not to reduce waive commute set off or otherwise vary whether directly

or indirectly the rents reserved by any underlease

(i) in the event of a breach non-performance or non-observance of any of the
covenants conditions agreements and provisions contained or referred to
in this Lease by any.undertenant or other person holding the Demised
Premises or any part thereof as undertenant of the Tenant forthwith upon
discovering the same to take and institute at its own expense all
necessary steps and proceedings to remedy such breach non-performance

or non-observance

Registration of Disposition: Within twenty-one days of every assignment assent transfer
underlease or assignment of underlease or mortgage or charge or any other dealing with
or any disposition whether mediate or immediate of or relating to the Demised Premises
to give notice thereof in writing with particulars thereof to the solicitors for the time being
of the Landlord and to produce to such solicitors for registration by them a certified copy
of such assignment assent transfer underlease mortgage or charge or in the case of
devolution of the interest of the Tenant not perfected by an assent within twelve months
of the happening thereof to produce to the said solicitors a certified copy of the probate
of the will or the letters of administration under which such devolution arises and to pay
to the Landlord's solicitors & reasonable registration fee (being not less than forty five
pounds) together with the registration fee payable to any superior landlord or its solicitors

in respect of each such instrument

22, 2378936.07

—




/")

3.26 Disclosing Information about the Demised Premises

(a)

(b)

To give details to the Landlord in writing of any change of name address or

registered office of the Tenant or any surety within three weeks after such change

Upon making any application or request in connection with the Demised Premises
or the provisions of this Lease to give to the Landlord such information as the
Landlord may properly require and from time to time on reasonable demand
during the Term to furnish the Landlord with full particulars of all derivative
interests of or in the Demised Premises including details of the actual user
particulars of the rents rent reviews and service and maintenance charges payable

in respect of such derivative interests

327 Landlord's Costs: To pay to the Landlord within seven working days of a written demand

all fair and proper costs charges and expenses (including but without prejudice to the

generality of the foregoing legal costs architects' and surveyors' fees the Landlord's

internal management fee and other professional costs and fees) properly incurred by the

Landlord:

(a)

(b)

incidental to or in contemplation of the preparation and service of a notice under
Section 146 of the Law of Property Act 1925 or in contemplation of any
proceedings under Sections 146 or 147 of the said Act (whether or not any right
of re-entry or forfeiture has been waived by the Landlord or a notice served under
the said Section 146 is complied with by the Tenant or the Tenant has been
relieved under the provisions of the said Act and notwithstanding forfeiture is
avoided otherwise than by relief granted by the Court) and to indemnify and keep
indemnified the Landlord against all costs charges expenses claims and demands
whatsoever in respect of the said proceedings and the preparation and service of

the said notice

incidental to or in contemplation of the preparation and service of a schedule of
dilapidations at any time during or within six months after the expiration of the
Term but relating only to dilapidations which arise during the Term together with
the costs of any necessary supervision of any reinstatement of the Demised

Premises
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3.28

3.29

(c)  in connection with or in procuring the remedying of any breach of covenant on the

part of the Tenant contained in this Lease

(d)  inconnection with any application for any consent required under this Lease (such
costs to include management fees and expenses) whether or not such application

is withdrawn by the Tenant or consent be granted or refused

Statutory Requirements: At all times during the Term at the Tenant's own expense to
do and execute or cause to be done and executed all such works acts and things and 10
provide and rﬁaintain all arrangements required by and to observe and comply in all
respects with the provisions and requirements of any and every enactment including
(without prejudice to the generality of such expression) the provisions of the Offices
Shops and Railway Premises Act 1963 the Fire Precautions Act 1971 the Defective
Premises Act 1972 and the Health and Safety at Work etc Act 1974 or required by any
government department public local or other authority or duly authorised officer or Court
of competent jurisdiction acting under or in pursuance of any enactment as are or shall be
directed or required to be executed or provided or maintained at any time during the Term
upon or in respect of the Demised Premises or the user thereof for any purposes or the
employment therein of any person or any fixtures machinery plant or chattels for the time
being fixed thereto or being thereupon or used for the purposes thereof whether by the
owner or occupier thereof and to indemnify and keep indemnified the Landlord at all times
from and against all actions proceedings costs charges losses expenses claims and
demands arising out of any failure by the Tenant to observe and perform any of its
obligations under this sub-clause AND not at any time during the Term to do or omit on
or about the Demised Premises any act or thing by reason of which the Landlord may
under any enactment incur or have imposed upon it or become liable to pay any penalty

damages compensation costs charges or expenses
Planning: In relation to the Planning Acts:

(8)  at all times during the Term to comply in all respects with all requirements of or
having validity under the Planning Acts and with the conditions of any planning
permission relating to the Demised Premises and not to do or omit anything on or

in connection with the Demised Premises which shall be in contravention of the

24, 2378936.07




(b)

©

(d

Planning Acts or of any licence consents permissions approvals and condition (if
any) granted or imposed thereunder or under any enactment repealed thereby and
to indemnify the Landlord against all proceedings damages penalties costs charges ,
claims and demands in respect of such acts and omissions or any of them and
against the costs of any application for planning permission made by the Tenant

and the works done in pursuance thereof

during the Term so often as occasion shall require at the expense in all respects of
the Tenant to obtain all licences consents and permissions as may be required for
the carrying out by the Tenant of any operations on the Demised Premises or the
commencement continuance or renewal by the Tenant thereon of any use thereof
which may constitute development within the meaning of the Planning Acts but
so that the Tenant shall not make any application for planning permission or give
any notice to any authority of the commencement or carrying out of any
development (or give any notice of an intention to commence or carry out the
same) without the previous consent in writing of the Landlord (such consent not
to be unreasonably withheld or delayed if such application would not be in breach

of any other provisions herein contained)

without prejudice to any other provision of this Lease not to carry out or make
any alteration or addition to the Demised Premises or change any use thereof
(being an alteration or addition or change of use for which a planning permission
needs to be obtained) before a planning permission therefor has been produced
to the Landlord and acknowledged by it in writing as satisfactory to it (such

acknowledgement not to be unreasonably withheld or delayed)

unless the Landlord shall otherwise direct to carry out before the expiration or
sooner determination of the Term (disregarding any statutory continuation
thereof) any works required to be carried out to the Demised Premises by a date
subsequent thereto by reason of any limitation or condition imposed by a planning
permission consent or approval implemented or partially implemented by the
Tenant or by a person deriving title through or under or acting on behalf of the
Tenant or if the work cannot lawfully be done before the end of the Term as

aforesaid to pay to the Landlord the proper estimated cost of carfying it out
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together with a sum equivalent to the rents which would have been payable
hereunder if the Term had continued until the date that the Landlord expects to

complete such work

if and when called upon so to do to produce to the Landlord all such plans
documents and other evidence as it may properly require in order to satisfy itself

that the provisions of this covenant have been complied with

to pay within seven days of a written demand the whole amount of any levy charge
tax or imposition assessed or imposed in respect of any development of the
Demised Premises carried out after the date of this Lease by the Tenant or any
permission consent or approval for such development PROVIDED THAT if any
such levy charge tax or imposition is assessed or imposed upon the Landlord or
the interest of the Landlord in the Demised Premises then the Tenant shall
indemnify and keep indemnified the Landlord in respect thereof including any
interest payable thereon and any appeal against any such assessment or imposition

shall be conducted entirely at the expense of the Tenant

not without the consent in writing of the Landlord (such consent not to be

unreasonably withheld or delayed) to take any step which would involve any

person or interest in liability to any levy charge or imposition as mentioned in this

Clause 3.29

Statutory Notices: Forthwith upon the receipt of the same to give to the Landlord a

certified copy or where no copy is available full particulars in writing of any notice

permission order or proposal for a notice permission or order concerning the Demised
Premises or the use or condition thereof or otherwise concerning the Tenant or occupier
by any Govemnment Department local or public authority under or by virtue of any
statutory powers and if so required by the Landlord to produce the original of such notice
permission or order or proposal as aforesaid to the Landlord AND ALSO without delay
10 take all necessary steps to comply with any such notice or order AND ALSO at the
request of the Landlord but at the joint cost of the Landlord and the Tenant to make or

join with the Landlord in making such objections or representations against or in respect
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3.31

332

333

of any such notice permission order or proposal as aforesaid as the Landlord shall deem

expedient
Fire Precautions and Equipment:

(a) at all times during the Term to comply with all requirements and recommendations
from time to time of the appropriate authority and the insurers in relation to fire

precautions

()  to keep the Demised Premises sufficiently supplied and equipped with such fire
prevention fire detecting fire fighting fire alarm and extinguishing equipment as
shall from time to time be required by law or by the insurers or by the fire or other
competent authority and such equipment shall be open to inspection and shall be
maintained to the reasonable satisfaction of the Landlord AND not to obstruct or
permit or suffer to be obstructed the access to or means of working such

equipment or the means of escape from the Demised Premises in case of fire

(c)  to remove from all parts of the Demised Premises all waste and inflammable

material of a like nature without delay

Reletting and Sale Notices: to permit the Landlord and all persons authorised by it upon
prior notice at all reasonable times during the Term to enter upon the Demised Premises
and to affix and retain without interference upon any suitable part of the Demised
Premises (but not so as to unnecessarily obstruct the access of light and air to the Demised
Premises) a notice for the reletting or the sale of the same and not to remove or obscure
the said notice and to permit all persons authorised in writing by the Landlord or its agents

to view the Demised Premises at all reasonable hours upon reasonable notice being given

Informing the Landlord of Defects and Display of Notices: Immediately the same shall
come to the notice of the Tenant to inform the Landlord of any defect in the Demised
Premises (including any relevant defect within the meaning of Section 4 of the Defective
Premises Act 1972) which might give rise to a duty imposed by common law or statute
on the Landlord in favour of the Tenant or any other person and of any damage to or
destruction of the Demised Premises or any part thereof howsoever caused and at all times

during the Term to display and maintain all notices (including the wording thereof) which
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the Landlord may from time to time reasonably require to be displayed at the Demised

Premises

Indemnifying Landlord:

(2)  all sums payable hereunder by the Tenant shall be paid to the Landlord on demand

or on the due dates for payment specified in Clause 2 hereof in full without any
deduction withholding counterclaim or set off and if the Tenant is compelled by
law to make any deduction or withholding from any such sums or if any payment
hereunder shall be or become subject to any tax duty levy or impost of any nature
(whether before or after the same has been paid to the Landlord) the Tenant shall
immediately pay to the Landlord such additional amount or amounts as will result
in payment to and retention by the Landlord of the full amount or amounts which
would have been received and retained by the Landlord but for such deduction or

withholding or the imposition of such tax duty levy or impost

to be responsible for and to indemnify the Landlord against all damage occasioned
to the Demised Premises or any adjacent or neighbouring premises or to any
person caused by any act default or negligence of the Tenant or the Tenant's

personnel

Landlord's Regulations: to comply with such proper regulations or directions as may -
from time to time be made by the Landlord and notified to the Tenant for the proper
management of the Demised Premises or premises other than the Demised Premises @f
any) over which the Tenant has rights under this Lease PROVIDED THAT they do not
conflict with the provisions herein contained the Landlord shall have power to waive
revoke amend or add to any such regulations and shall notify the Tenant of such

revocation amendments or additions

Providing Details of Keyholders to the Demised Premises: on request to provide the
Landlord with the names addresses and telephone numbers of the holders of keys to the

Demised Premises
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3.37

3.38

3.39

Value Added Tax:

(8  to pay to the Landlord any Value Added Tax at the rate for the time being in force
properly payable in respect of any rent or other payments due from the Tenant in
connection with this Lease and all sums stated in this Lease to be payable by the
Tenant shall be exclusive of any Value Added Tax properly payable thereon and
the Landlord shall provide a Value Added Tax invoice therefor

(b)  inevery case where the Tenant is obliged to reimburse the Landlord in respect of
any payment made by the Landlord in connection with this Lease the Tenant shall
also reimburse to the Landlord any Value Added Tax peid by the Landlord on any
such payment (where not recovered by the Landlord) and the Landlord shall

(where appropriate) provide the Tenant with a Value Added Tax invoice therefor

Insurance: the Tenant shall (unless the Landlord informs the Tenant in writing that the
Landlord intends to effect such insurance) insure against any claims for death injury or
third party property damage arising on or in respect of the Demised Premises in such
insurance office and upon such terms and for such amount as the Landlord shall from time

to time approve (such approval not to be unreasonably withheld or delayed); and
PROVIDING THAT:

(@)  the Tenant shall produce to the Landlord whenever so reasonably required a copy

of the policy of such insurance and the receipt for the current year's premium

(b)  ifthe Tenant shall default in keeping or effecting such insurance or in producing
any policy or receipt or suitable evidence from the insurers that the policy is on
foot the Landlord may effect such insurance and reclaim the cost thereof from the

Tenant
Observance of Covenants and Conditions referred to in the Fifth Schedule:

(@) to observe and perform any covenants conditions stipulations exceptions
reservations easements and other matters referred to or contained in the
documents referred to in the Fifth Schedule (other than the Superior Lease

referred to therein) so far as they relate to the Demised Premises and are capable
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of being enforced and to indemnify and keep indemnified the Landlord against any
liability whatsoever arising out of the breach non-observance or non-performance

thereof by the Tenant

to observe and perform the covenants and obligations on the part of the Landlord
as lessee under the Superior Lease as far as the same affect and relate to the
Demised Premises and so far as the same do not relate to the payment of rent and
insurance the carrying out of the New Lessees Works (as defined in the Superior

Lease) and are not inconsistent with the terms of this Lease

LANDLORD'S COVENANTS

The Landlord HEREBY COVENANTS with the Tenant as follows:

Quiet Enjoyment: as long as the Tenant pays the Rents and performs and observes the

covenants and agreements on the part of the Tenant hereinbefore contained:

(@

the Tenant shall peaceably hold and enjoy the Demised Premises during the Term
without any interruption by the Landlord or any person lawfully claiming through

under or in trust for it or by title paramount

the Landlord will indemnify the Tenant against any action taken or claims made
by any superior lessor of the Demised Premises due to the breach of any
obligations on the part of the Landlord to perform the lessee's covenants contained
in any superior lease (so far as the Tenant is not liable for such performance under
the Tenant's covenants herein contained) and to keep the Tenant indemnified
against all actions proceedings costs claims and demands in any way relating
thereto and not to omit or suffer anything to be done whereby the Superior Lease

may be avoided or forfeited

To provide services: unless prevented by circumstances beyond its control and
so that the Landlord shall be entitled on giving reasonable notice to the Tenant
(and in the case of electrical installations or any works which may affect the power

supply the notice period shall not be less than two working days (save in case of
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emergency)) to interrupt temporarily the Services referred to in Clause 3.4 hereof
for such length of time as shall be necessary to enable inspections maintenance
repairs and replacements to be carried out such time or times to be notified
(except in the case of emergency) in advance to the Tenant the Landlord will use
all reasonable endeavours to furnish or procure those services and carry out or

procure the functions referred to in the Fourth Schedule

To pay the proportion of the Service Charge in respect of the other premises
comprised in the Superior Lease and the Lease dated 27 March 1990 and
registered under Title Number CB 121575 whilst the Landlord is the registered
proprietor of that Title Number which is not paid by any occupational tenant as

a result of there being no occupational lease of such property

To maintain and repair in good and substantial condition the Irrigation System
(and to make good forthwith to the reasonable satisfaction of the Tenant any
damage caused to the demised premises by virtue of leading or bursting of the

Irrigation System in the event that this should no longer be an Insured Risks)

Superior Lease: to pay the rent reserved by the Superior Lease and to perform so far as
the Tenant is not liable for such performance under the covenants on its part contained in
this Lease the lessee's covenants and conditions contained in the Superior Lease and to
indemnify and keep indemnified the Tenant against all actions claims proceedings costs

expenses and demands in any way relating thereto; and

INSURANCE

The Landlord and the Tenant hereby mutually covenant with each other and agree as

follows:

Landlord to Insure: that the Landlord will at all times during the Term (unless such

insurance shall have been avoided or vitiated by virtue (wholly or in part) of ény act

neglect default or omission of the Tenant or any sub-tenant or their respective personnel)

insure and keep insured the Demised Premises (excluding the Tenant's fixtures and fittings
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5.3

and Tenant's stock) for a sum which is not less than the Full Reinstatement Cost with the
Insurers against the Insured Risks and against the Loss of Rent and that the Landlord will
if required produce to the Tenant a copy of the policy and a copy of the receipt for the
current premium and in case of destruction or damage by any of the Insured Risks (unless
the insurance moneys become or shall have become irrecoverable by virtue (wholly or in
part) of any act or default of the Tenant the Landlord will with all reasonable speed and
subject to all necessary consents being obtained cause all moneys received in respect of
such insurance (other than in respect of the Loss of Rent and fees) to be forthwith laid out
in or incidental to Reinstatement of the Demised Premises and the access thereto
{excluding the Tenant's fixtures and fittings and the Tenant's stock) PROVIDED THAT
if the option for determination contained in Clause 5.7 shall be exercised or the rebuilding
or reinstatement of the Demised Premises shall be prevented or frustrated the Landlord
shall be relieved from the obligation hereinbefore contained to cause to be laid out the said
net proceeds of such insurance as aforesaid and the proceeds of such insurance shall

belong to the Landlord

Insurance Money being irrecoverable: that if any insurance money under any insurance
policy effected by the Landlord shall be wholly or partly irrecoverable by reason solely or
in part of any act or default of the Tenant or the Tenant's Personnel then and in every such
case the Tenant will forthwith pay to the Landlord the whole of the insurance moneys
which are so irrecoverable by reason of the Tenant's (or the Tenant's Personnel) act or

default

Cesser of Rent: that if thé Demised Premises or any part thereof or any essential access
thereto shall be destroyed or so damaged by any of the Insured Risks as to render the
Demised Premises unfit for occupation or use or inaccessible and provided that the policy
or policies of insurance for the time being in force shall not have been vitiated or payment
of the policy moneys withheld or refused in whole or in part in consequence of any act
neglect or default of the Tenant or the Tenant's Personnel then the Principal Rent and the
Service Charge or a fair proportion thereof according to the nature and extent of the
damage sustained shall be suspended until the earlier of (i) the date when the Demised
Premises or the destroyed or damaged portion thereof or essential access thereto shall be

again rendered fit for occupation or use (or rendered accessible as the case may be) and
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3.5

5.6

57

58

(ii) the date of expiry of the Loss of Rent period and any dispute as to the proportion or
ascertainment of rent to be suspended or the period of suspension shall be referred to the
decision of a single arbitrator to be appointed (in the absence of agreement between the
parties) upon the written application of either party by the President or Secretary for the
time being of the Royal Institution of Chartered Surveyors (or by the Court if such an
appointment has not been made within two months of application) pursuant to the

provisions of the Arbitration Act 1996

Insurance becoming Void: that the Tenant will not do or omit to do any act matter or
thing whatsoever the doing or omission of which would or might make void voidable or
vitiate any policy or policies of insurance for the time being in force in respect of or
including or covering the Demised Premises or any adjoining or neighbouring premises
or whereby the rate of premium thereon may be increased or the renewal thereof may be
refused and forthwith will repay on demand to the Landlord all sums paid by way of
increased premiums and all expenses incurred by the Landlord in or about the renewal of

such policy or policies rendered necessary by a breach of this covenant

Requirements of Insurance: that the Tenant will at all times comply with all the

requirements and recommendations of the Insurers

Notice by Tenant: that forthwith upon the happening of any event or thing against which
insurance shall have been effected by the Landlord the Tenant will give notice thereof to
the Landlord

Determination following Destruction: that if any destruction or damage shall render the
Demised Premises wholly or substantially unfit for occupation and the same shall not have
been rebuilt and/or reinstated as aforesaid within three years from the date the said
destruction or damage occurs then either the Landlord or the Tenant may at any time
thereafter determine this Lease by giving to the other not less than one months' notice in
writing to that effect whereupon this Lease and everything in it shall cease and be
determined but such determination shall be without prejudice to any claim by either party

against the other in respect of any antecedent breach of covenant

Tenant not to Insure: that subject to the provisions of Clause 3.38 above the Tenant will

not effect any insurance against any of the Insured Risks in respect of or relating to the
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Demised Premises except that the Tenant may if it wishes insure against explosion of
boilers not being domestic boilers if these are not covered by the Landlord's Insurance as

a matter of fact

RENT REVIEWS

In this Clause the following words and expressions shall have the following meanings:

"Market Rental Value": means the yearly rack rent which would reasonably be expected
to become payable in respect of the Demised Premises after the expiry of a rent free
period for fitting out purposes and/or after the giving of such inducements in lieu thereof
as would (in either such case) be negotiated in the open market between a willing lessor
and a willing lessee upon a letting of the same as a whole by a willing landlord to a willing
tenant in the open market at the relevant Review Date for a term of ten years commencing
on the relevant Review Date with vacant possession without fine or premium or other
capital sum and on the following further assumptions:
o

(a)  the Demised Premises are to be let subject to the provisions of this Lease (qther

than the amount of Principal Rent but including these provisions for rent review)

(b)  all parts of the Demised Premises are fit and available for immediate occupétion

and are ready to suit the requirements of the tenant

(c)  the covenants and provisions contained in this Lease have been fully performed

and observed (but without prejudice to any rights of any party in regard thereto)

(d)  no work has been carried out on or about the Demised Premises which has

diminished the rental value thereof

(¢)  in case the Demised Premises or any part thereof shall have been destroyed or
damaged by any of the Insured Risks so as to render the Demised Premises unfit
for occupation and use or unaccessible they have been rendered fit for occupation

and use (or accessible (as the case may be))
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(8)

(h)

any rent free period for fitting out purposes has expired (or that an inducement in

lieu thereof has been paid)

the benefit of any planning or other consent current at the relevant Review Date

is available also for such willing tenant

the Demised Premises may be lawfully used for the use permitted by the Lease

and taking no account of any effect on rent of:

®

(i1)

(iif)

(iv)

V)

(vi)

the fact that the Tenant or its predecessors in title or subtenant have been in

occupation of the Demised Premises

any goodwill attached to the Demised Premises by reason of the carrying on the
Demised Premises of any business by the Tenant or its predecessors in title and/or

subtenants

the existence at the relevant Review Date of any improvement to the Demised
Premises carried out during the Term by the Tenant and/or any subtenants or prior
thereto pursuant to any agreement for lease by the Tenant or its predecessors in
title with the Landlord's prior consent (if required) other than an improvement
effected at the Landlord's expense or pursuant to an obligation to the Landlord or

its predecessors in title whether under this Lease or otherwise

any premium paid by the Landlord to the Tenant as an inducement to the Tenant

to enter into this Lease

any premium paid by the Tenant to the Landlord as a condition of the Tenant

entering into this Lease

(so far as may be permitted by law) all statutory restrictions relating to the

assessment and recovery of rent
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(vii) the Landlord's or the Tenant's estimate of the increased Principal Rent for any

purpose

“the President”: the President (or if he is unable so to act then the Vice President or
other duly authorised officer) for the time being of the Royal Institution of Chartered

Surveyors

"Review Dates": 25 March 2006 25 March 2011 and 25 March 2016 and such other
date specified by the Landlord in accordance with Clause 6.5 and the expression the

""relevant Review Date' shall be construed accordingly

The Principal Rent shall be reviewed on each Review Date and shall from the relevant

Review Date be whichever is the higher of:-
(a)  the Market Rental Value as at that Review Date;

(b) the Principal Rent immediately before that Review Date; and

The Landlord and the Tenant shall endeavour to agree the Market Rental Value as at the
relevant Review Date but if they fail to agree in writing by the date which is three months
immediately before that relevant Review Date the Market Rental Value may be
determined by a valuer to be appointed on the request of either the Landlord or the Tenant
by the President PROVIDED ALWAYS THAT:

(a)  the valuer shall be a Chartered Surveyor who shall have not less than ten years
experience in valuing property similar to the Demised Premises in and shall be a

partner or director of a reputable firm or company of Chartered Surveyors

(b)  the valuer shall act as an arbitrator (unless the parties agree prior to the date of

appointment that the valuer shall act as an expert)

(c) in the case of the valuer acting as arbitrator
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(h)

any rent free period for fitting out purposes has expired (or that an inducement in

lieu thereof has been paid)

the benefit of any planning or other consent current at the relevant Review Date

is available also for such willing tenant

the Demised Premises may be lawfully used for the use permitted by the Lease

and taking no account of any effect on rent of:

®

(i)

(iii)

(iv)

™)

()

the fact that the Tenant or its predecessors in title or subtenant have been in

occupation of the Demised Premises

any goodwill attached to the Demised Premises by reason of the carrying on the
Demised Premises of any business by the Tenant or its predecessors in title and/or

subtenants

the existence at the relevant Review Date of any improvement to the Demised
Premises carried out during the Term by the Tenant and/or any subtenants or prior
thereto pursuant to any agreement for lease by the Tenant or its predecessors in
title with the Landlord's prior consent (if required) other than an improvement
effected at the Landlord's expense or pursuant to an obligation to the Landlord or

its predecessors in title whether under this Lease or otherwise

any premium paid by the Landlord to the Tenant as an inducement to the Tenant

to enter into this Lease

any premium paid by the Tenant to the Landlord as a condition of the Tenant

entering into this Lease

(so far as may be permitted by law) all statutory restrictions relating to the

assessment and recovery of rent
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(vii) the Landlord's or the Tenant's estimate of the increased Principal Rent for any

purpose

"the President”: the President (or if he is unable so to act then the Vice President or
other duly authorised officer) for the time being of the Royal Institution of Chartered
Surveyors

e Hal oot \ ‘b b ; TAG
"Review Dates": [Dates to be inserted as per Agreement for Lease] and such other
date specified by the Landlord in accordance with Clause 6.5 and the expression the

"relevant Review Date' shall be construed accordingly

The Principal Rent shall be reviewed on each Review Date and shall from the relevant

Review Date be whichever is the higher of'-
(a)  the Market Rental Value as at that Review Date,

(b) the Principal Rent immediately before that Review Date; and

The Landlord and the Tenant shall endeavour to agree the Market Rental Value as at the
relevant Review Date but if they fail to agree in writing by the date which is three months
immediately before that relevant Review Date the Market Rental Value may be
determined by a valuer to be appointed on the request of either the Landlord or the Tenant
by the President PROVIDED ALWAYS THAT:

(a)  the valuer shall be a Chartered Surveyor who shall have not less than ten years
experience in valuing property similar to the Demised Premises in and shall be a

partner or director of a reputable firm or company of Chartered Surveyors

®) the valuer shall act as an arbitrator (unless the parties agree prior to the date of

appointment that the valuer shall act as an expert)

(c) in the case of the valuer acting as arbitrator
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(i)

the arbitration shall be conducted in accordance with the Arbitration Act

if any person appointed as the valuer shall die or become unwilling or
incapable of acting or if for any other reason he is unable to act then the
Landlord or the Tenant may request the President to appoint another

valuer to act as an arbitrator in his place

in the case of the valuer acting as expert

@)

(i)

" (iii)

the costs of the valuer shall be in his determination and failing such

determination such costs shall be borne by the parties in equal shares

the valuer shall afford to the Landlord and the Tenant or their
representatives reasonable opportunity to make representations (which
he will exchange between the parties) and cross representations to him;

and

if the person appointed as the valuer shall die or become unwilling or
incapable of acting or if for any other reason he is unable to act then the
Landlord or the Tenant may request the President to appoint another
valuer in his place to act as an expert which procedure may be repeated

as many times as necessary

Such increased Principal Rent (if any) shall be payable on and from the relevant Review

Date for the residue of the Term or until a greater rent is substituted therefor under this

Clause but in the event of the Market Rental Value not having been agreed or determined

at the relevant Review Date then the Principal Rent payable immediately prior to that

Review Date shall continue to be payable until such agreement or determination and

within fourteen days after such agreement or determination the Tenant shall pay the

balance due (being the difference between the Principal Rent actually paid from that

Review Date and the increased Principal Rent as agreed or determined payable from that

Review Date up to and including the day preceding the next ensuing Quarter Day)

together with interest at four per centum below the Prescribed Rate on such balance

payable from the relevant Review Date until actual payment
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If at any Review Date the Landlord must comply with any Enactment which restricts or
modifies the Landlord's right herein to revise the Principal Rent or which shall restrict the
Landlord's right to demand or accept payment of the full amount of the Principal Rent for
the time being payable under this Lease then on each time that any such Enactment is
removed relaxed or modified the Landlord may on giving at least one month's notice to

the Tenant expiring after the date of each such removal relaxation or modification review

the Principal Rent on the date of such notice expiring and the Principal Rent from such

date to the next succeeding Review Date shall be determined in accordance with this

Clause

Any variation of the Principal Rent pursuant to this Clause shall when agreed or
determined be recorded by a memorandum endorsed upon or annexed to this Lease and

counterpart hereof signed on behalf of the Landlord and the Tenant

Any delay in the seeking an appointment of a valuer shall in no way prejudice the right to
review the Principal Rent and time shall not be of the essence in respect of any dates or

periods mentioned in this Clause

PROVISOS
PROVIDED ALWAYS AND IT IS HEREBY AGREED AND DECLARED as follows:

Forfeiture: ifthe rents hereby reserved or any part thereof shall be unpaid for twenty one
days after becoming payable (whether formally demanded or not) or if any of the
covenants on the part of the Tenant herein contained shall not be materially performed or
observed or if the Tenant (or if the Tenant is more than one person any of them) shall be
adjudged a bankrupt or (being a company) shall go into liquidation (other than a voluntary
liquidation for the purposes of amalgamation or reconstruction of a solvent company in
respect of which the Landlord's consent has first been obtained such consent not to be
unreasonably withheld or delayed) or if a Receiver Administrator Administrative Receiver
or other encumbrancer takes possession of or shall be appointed in respect of the whole

or any part of the Tenant's assets or if the Tenant shall make any arrangement with

38, 2378936.07




(')

N

72

13

7.4

creditors for the liquidation of the debts of the Tenant by composition or otherwise or any
voluntary arrangement as defined in the Insolvency Act 1986 or ceases to carry on its
business as a whole or becomes unable to pay its debts within the meaning of Section 123
of the Insolvency Act 1986 then and in any of the said cases it shall be lawful for the
Landlord or any person duly authorised by the Landlord in that behalf at any time
thereafter to re-enter the Demised Premises or any part thereof in the name of the whole
and thereupon this demise shall absolutely cease and determine but without prejudice to
any righi of action or remedy of any party hereto in respect of any antecedent breach of

any of the covenants by any party hereto

Distress: if any part of the Rents sums or other payments hereby reserved or any part
thereof shall be in arrears for twenty one days (whether legally demanded or not) it shall
be lawful for the Landlord to enter upon the Demised Premises or any part thereof and to
distrain and to dispose of in due course of law the distress or distresses then and there
found and to apply the proceeds thereof in or towards payments so in arrear and all

interest reserved as rent

. No implied easements: nothing herein contained shall by implication of law or otherwise

operate to confer upon the Tenant any easement right or privilege whatsoever over or
against any adjoining or neighbouring property which would or might restrict or
prejudicially affect the future rebuilding alteration development or user of such adjoining
or neighbouring property and the Landlord shall have the right at any time to make such
alterations to or to pull down and rebuild or redevelop any such adjoining or neighbouring
property as it may deem fit without obtaining any consent from or making any

compensation to the Tenant

No restrictions on adjoining property: nothing herein contained or implied shall impose
or be deemed to impose any restriction on the use or development of any land or buildings
not comprised in this Lease or give the Tenant the benefit of or the right to enforce or to
have enforced or to prevent the release or modification of any covenant agreement or
condition entered into by any purchaser from or by any tenant or occupier of the Landlord
in respect of property not comprised in this Lease or shall operate to prevent or restrict
in any way the use or development of any land not comprised in this Lease whether the

same shall be subject to or free from covenants agreements declarations and stipulations
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similar to those herein contained and the Landlord shall have no obligation to ensure that

any person granted or exercising any right shall exercise such rights in a manner permitting

the Tenant to exercise any rights without interference

Exclusion of Landlord's liability:

(a)

(b)

©

the Landlord shall not in any event be liable to the Tenant in respect of any failure
of the Landlord to perform any of its obligations to the Tenant hereunder whether
expressed or implied (except for the Landlord's covenant to insure) unless and
until the Tenant has notified the Landlord of the facts giving rise to the failure and
the Landlord has failed within a reasonable length of time to remedy the same and
then in such case the Landlord shall be liable to compensate the Tenant only for
loss or damage sustained by the Tenant after such reasonable time shall have

elapsed

no liability shall attach in respect of any breach of any positive covenant (other
than covenants for the payment of money) on the part of the Landlord herein
contained or implied so long as the Landlord shall be prevented from performing
the same by statutory restrictions non-availability of labour or materials or matters
beyond its control except that if such breach shall occur as aforesaid the Landlord

shall immediately conditions permit remedy such breach

the Landlord shall not in any circumstances incur any liability in respect of damage
to person or property or otherwise by reason of any accidental damage which may
be done to the Demised Premises or to any of the goods persons or property of
the Tenant or any other person other than may be caused by the act neglect default
or misfeasance of the Landlord its servants employees or agents and any services
rendered to or for the Tenant on the Tenant's request by a servant or agent of the
Landlord shall be deemed to have been rendered by that person as servant of the

Tenant

No warranty as to permitted use: nothing in this Lease cortained shall imply or warrant

or be deemed to imply or warrant that the Demised Premises may under the provisions of

the Planning Acts be used for the purpose herein authorised and the Tenant hereby

acknowledges and admits that the Landlord has not given or made at any time any
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representation or warranty that any such use is or will be or will remain a permitted use
under the Planning Acts and that notwithstanding that any such use as aforesaid might not
be a permitted use within such provisions as aforesaid the Tenant shall remain fully bound
and liable to the Landlord in respect of the obligations undertaken by the Tenant by virtue

of this Lease without any compensation recompense or relief of any kind whatsoever
Notices:

(8)  any notice to be given under this Lease shall be in writing and may be delivered
to the relevant party or sent by registered first class prepaid letter or facsimile to
the registered office of that party or to such other address or number as may be
notified hereunder by that party from time to time for this purpose and shall be
effectual notwithstanding any change of address or facsimile number not so
notified and a copy of all notices given by the Landlord to Virata Limited shall be
sent to the Tenant's Solicitors Taylor Vinters of Merlin Place Milton Road
Cambridge (Reference SB/TLF) or such other firm of solicitors in England and
Wales as the Tenant may notify to the Landlord in writing from time to time)
provided that this requirement shall not in any way affect the effective service of

any notice on Virata Limited

(b)  each such notice shall be deemed to have been given or delivered if by letter
twenty four hours after posting it if by delivery when left at the relevant address

and if by facsimile when transmitted

Disputes: any dispute arising between the Tenant and any owner <.)r occupier of any
adjoining or neighbouring land or premises as to any easement quasi-easement ri ght or
privilege in connection with the Demised Premises and any adjoining and neighbouring
land or premises or as to any party or other wall shall be determined by the Landlord's
Surveyor for the time being (acting reasonably) whose decision shall (save as to points of

law or manifest error) be final and binding on the Tenant

Removal of Tenant's Goods: if at such time as the Tenant has vacated the Demised
Premises after the determination of the Term either by effluxion of time or otherwise any
property of the Tenant shall remain in or on the Demised Premises and the Tenant shall

fail to remove the same within seven days after being requested by the Landlord so to do
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7.12

7.13

by a notice in that behalf then and in such a case the Landlord may as the agent of the
Tenant (and the Landlord is hereby appointed by the Tenant to act in that behalf) sell such
property and shall then hold the proceeds of sale after deducting the costs and expenses
of removal storage and sale reasonably and properly incurred by it to the order of the
Tenant PROVIDED THAT the Tenant will indemnify the Landlord against any liability
incurred by it to any third party whose property shall have been sold by the Landlord in
the bona fide mistaken belief (which shall be presumed unless the contrary be proved) that
such property belongs to the Tenant and was liable to be dealt with as such pursuant to

this sub-clause

Waiver of Breach: no demand for or receipt of rent or other payment whether paid by
direct debit standing order or otherwise by the Landlord after notice or knowledge by the
Landlord or its personnel of aiy breach of any of the Tenant's covenants shall operate as
a waiver wholly or partially of such breach and the Tenant shall not be entitled to set up

such demand or receipt as a defence in any action or proceeding by the Landlord

Occupation after Expiry: if and so long as the Tenant shall remain in occupation of the
Demised Premises or any part thereof after the expiry of the Term (howsoever occurring)
the Tenant shall pay to the Landlord on the usual quarter days a sum equal to the rent and
any other monies which would have been due had the term subsisted but no new Lease

or extension of the Term thereof shall be created or implied thereby

Governing law and submission to jurisdiction : This Lease shall be governed by and
construed in accordance in all respects with the laws of England and Wales and the
Landlord the Tenant hereby irrevocably submits to the non-exclusive jurisdiction of the
English Courts and consent to service of process by post or in any other manner permitted
by English law

Superior Landlord: any approval or consent required of the Landlord and any easement
right power or discretion excepted reserved or available to the Landlord by this Lease
shall be deemed in addition to require the consent of and to except reserve and make the
same available to any mortgagee and any superior landlord and any costs and expenses of
the Landlord payable by the Tenant by virtue of this Lease shall include all costs and

expenses that any superior landlord or mortgagee can recover from the Landlord
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7.15

7.16

7.17

7.18

PROVIDED THAT in the case of any such superior landlord there shall not be implied
any obligation to act reasonably in giving its consent unless the superior landlord is

required to do so under the terms of the Superior Lease
Exclusion of Compensation:

(a)  Unless any statutory provision prohibits or modifies the Tenant's right to
compensation being excluded or reduced by agreement neither the Tenant nor any
undertenant (whether immediate or derivative) shall be entitled to claim any

compensation from the Landlord under the Landlord and Tenant Act 1954 on

quitting the Demised Premises or any part thereof

(b)  The Tenant shall not be entitled to claim an'y compensation from the Landlord
arising from the reasonable exercise of its rights of entry onto the Demised

Premises in accordance with the provisions of this Lease

Release of Reversioner: On receipt of any application from any person who at any time
prior to the date of such application was entitled to the reversion immediately expectant
upbn the term granted by this Lease for the release of any covenant in respect of the
whole or any part of the Property the Tenant shall consent (and shall not serve any notice

objecting to) such release

Commencement; For the avoidance of doubt the provisions of this deed (other than

those contained in this Clause) shall not have any effect until this deed has been dated

Tenancy: This Lease granted in pursuance of an Agreement dated 19" day of December
2000 is a new tenancy for the purposes of Section 1 of the Landlord and Tenant
(Covenants) Act 1995

Contracts (Rights of Third Parties) Act 1999: It is hereby agreed and declared that no
person who is not a party to this Lease (other than an assignee of the Tenant) shall be
entitled to enforce in its own right any term of this Lease pursuant to the Contracts
(Rights of Third Parties) Act 1999
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SERVICE CHARGE

The Landlord and the Tenant covenant one with the other AND IT IS HEREBY
AGREED as follows:

The Tenant shall pay to the Landlord without any deduction by way of further and

additional rent the Service Charge

The Landlord shall be entitled to include as part of the costs of the Landlord's services a
reasonable proportion of all such costs expenses and outgoings which are of a periodically
recurring nature whenever disbursed incurred or made and which relate to any period of
occupation by the Tenant or any undertenant including a sum or sums of money to
provide for reasonable anticipated expenditure as the Landlord may reasonably allocate
to the year in question as being fair and reasonable in the circumstances and to collect a
sum or sums of money for expenditure which is unanticipated at the commencement of

the Accounting Year

The Tenant shail on each of the quarter days for payment of the rent first hereby reserved
pay by equal quarterly payments in advance to the Landlord such sum in advance and on
account of the Service Charge as the Landlord shall specify at the commencement of the
Landlord's Accounting Year at its discretion to be a fair and reasonable interim payment

in accordance with the principles of good estate management

As soon as practicable after the end of the Landlord's Accounting Year or part of a year
the Landlord shall supply the Tenant with a copy of a Schedule certified by the Landlord's
accountant or managing agent containing a summary of the costs of the Landlord's
services in respect of the Landlord's Accounting year or part of a year and showing the
Service Charge payable by the Tenant for the year in question (due credit being given for
all interim payments made by the Tenant during the year or part of a year in question) and
there shall be paid by the Tenant to the Landlord within 14 days of demand the amount
of the Service Charge as aforesaid then owing (if any) or any balance then found due and
payable or (as the case may require) there shall be allowed by the Landlord to the Tenant
against the Tenant's liability for service charge for the next year any amount which may
have been overpaid by way of interim payments (and at the end of the Term (howsoever

determined) the Landlord shall account and pay to the Tenant any sums paid by way of
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interim payments on account of Service Charge owing to the Tenant in respect of the final

service charge year

Every certificate of the Landlord's accountant or managing agent as to the cost of the
Landlord's services or as to any sum payable by the Tenant hereunder shall (save as to
points of law and manifest error) be final and binding on the Landlord and the Tenant and

every such certificate shall be in writing

Any omission by the Landlord to include in any year a sum expended or a liability incurred
in that year shall not preclude the Landlord from including such sum or the amount of

such liability in any subsequent year or years as the Landlord shall deem fit

The provision of this Clause shall continue to apply notwithstanding the expiration or
sooner determination of the Term (though only in respect of the period up to such

expiration or sooner determination)

The Landlord may withhold and extend or vary the Landlord's services or any of them
from time to time if the Landlord deems it necessary so to do in the interests of good

estate management

SURETY COVENANTS

In consideration of the demise contained in this Lease having been made at the Surety's
request the Surety hereby covenants with the Landlord in the terms of the Seventh
Schedule

IN WITNESS whereof the parties to this Deed being companies have caused their respective

Common Seals to be hereunto affixed and being individuals have hereunto set their hands and

seals the day and year first before written
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THE FIRST SCHEDULE

(The Demised Premises)

All those premises comprising the building known or to be known as Unit 230 Cambridge Science
Park Milton Road Cambridge as the same are shown for identification on Plan 1 and thereon
edged red being part of the land registered under Title Number CB 121576 and are shown by way
of further identification on Plans 2 and 3

THE SECOND SCHEDULE

(Easements and other rights granted)

Subject to compliance with any existing or future regulations relating thereto promulgated by the
Landlord from time to time and in common with the Landlord and all other persons having similar

rights:

1. The right (so far as the Landlord has power to grant the same) of passage and running of
the Services from and to the Demised Premises through the Conduits in or through the
Estate provided that the Landlord may at any time alter the route of any such Conduits
on not less than two weeks prior notice (save in case of emergency) and the minimum

disturbance is caused to the Tenant

2, The right to pass and repass at all times with or without vehicles from and to the public
highway and the lodding areas and the waste compactor which the Tenant is entitled to
use from and to the Demised Premises over and along the roads and accessways of the
Common Parts of the Estate provided that the Tenant shall not cause or permit any

vehicles or trailers to be parked thereon

3. The right to keep a waste compactor in such area as the Landlord may designate and in

the manner to be approved by the Landlord

4, The right to exclusive use of 123 car parking spaces shown edged yellow on Plan 1
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The right to provide a sheltered bike rack of a design to be first approved in writing by the
Landlord (such approval not to be unreasonably withheld or delayed) in the area shown
edged yellow on Plan 1 (or such other area as the Landlord shall have first approved in
writing (such approval not to be unreasonably withheld and delayed)) for up to a

maximum of 50 bicycles

The right on prior written notice (except in an emergency) to enter on to other parts of
the Estate together with work people and materials to connect into and repair the
Conduits serving the Demised Premises and for the proper performance of the Tenant's
covenants herein contained the person or persons exercising such right making good all

physical damage to the Estate thereby occasioned

The benefit of rights granted by or referred to in the deeds and documents mentioned in
the Fifth Schedule insofar as the same are still subsisting and capable of taking effect and

affect the Demised Premises

Subject to the prior written approval of the Landlord under the Superior Lease the right
to have the name or trading name of the Tenant displayed on any common signboard for

the Estate

THE THIRD SCHEDULE
(Exceptions and Reservations)
In favour of the Landlord and its personnel
and all other persons authorised by it or

who now have or may hereafter be granted by the Landlord similar rights

The full free and uninterrupted passage and running of the Services to and from any
adjoining or neighbouring property and the buildings now or hereafter to be erected
thereon and for the benefit of the respective owners lessees or occupiers for the time being
thereof through the Conduits which now are or may hereafter be in upon over or under

the Demised Premises
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The full and free right and liberty to enter after giving not less than two working days prior
written notice (except in an emergency when no notice shall be required) upon the
Demised Premises at all times for the purpose of connecting laying inspecting repairing
cleansing maintaining amending altering replacing relaying or renewing the Conduits
referred to in Paragraph 1 of this Schedule the person or persons exercising such right
making good all physical damage to the Demised Premises thereby occasioned to the

reasonable satisfaction of the Tenant but without any liability to pay any compensation

The full right and liberty to rebuild or execute alterations repairs and other works upon
or to any adjoining or neighbouring property in such manner as the Landlord or the person
or persons exercising such right may think fit notwithstanding any interferences with or
reasonable damage caused thereby to the Demised Premises or to the access or enjoyment
of light or air to or in respect of the Demised Premises or that such rebuilding or
alterations repairs and other works shall temporarily interfere with the use or occupation
of the Demised Premises the person or persons exercising such right making good all
physical damage to the Demised Premises thereby occasioned to the reasonable

satisfaction of the Tenant but without any liability to pay any compensation

The full and free right and liberty accompanied by a member of the Tenant's staff to enter
(after not less than two working days prior notice (except in an emergency when no notice
shall be required) and then without having to be attended by a member of the Tenant's

staff) upon the Demised Premises at all times:

(@  in order to clean decorate repair alter or rebuild any adjoining or neighbouring

premises and/or to repair maintain or renew the Irrigation System

(b)  for any other purpose in connection with the performance of the Landlord's rights

and obligations under the Lease

on completion of any of such works the person or persons exercising such right or rights
making good all physical damage to the Demised Premises thereby occasioned to the
reasonable satisfaction of the Tenant and causing as little inconvenience as possible but

without any liability to pay compensation
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5. The full and free right and liberty to use the Irrigation System

6. The full and free right of support shelter and protection and all other easements and rights

now or hereatter belonging to or enjoyed by any adjoining or neighbouring property

7. All rights of light and air and all other easements and rights now or hereafter belonging

to or enjoyed by any adjoining or neighbouring property over the Demised Premises

8, Right in the case of fire or other emergency to enter upon the Demised Premises with or
without all necessary workmen equipment and materials to execute and take all necessary
or desirable measures and precautions the person or persons exercising such right or rights
making good all physical damage to the Demised Premises thereby occasioned to the
reasonable satisfaction of the Tenant and causing as little inconvenience as possible but

without any liability to pay any compensation

9, The rights granted by or referred to in the deeds and documents mentioned in the Fifth

Schedule insofar as these are still subsisting and relate to the Demised Premises

PROVIDED ALWAYS AND IT IS HEREBY AGREED AND DECLARED .that (as
appropriate) all the foregoing provisions of this Schedule as regards anything not in being at the
date hereof shall apply and be effective only during the shorter of the following periods namely
the duration of the Term or eighty years from the date hereof

THE FOURTH SCHEDULE
(Particulars of the Landlord's services and other matters

in respect of which the Tenant is to pay the Service Charge)
1. The Common Parts

Inspecting repairing decorating renewing rebuilding replacing cleansing lighting and

maintaining the Common Parts and the party structures of the Estate
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32

33

Common Facilities

Making repairing maintaining decorating and cleansing and (where necessary) rebuilding
or renewing all areas party structures conduits or other items whatsoever which may
belong to or be capable of being used or enjoyed by the Estate in common with any other

property or properties
Staff

Providing staff for the day to day running of the Estate and the installations therein
including (but without prejudice to the generality of the foregoing) cleaning and

maintenance and for the general management and security of the Estate

Providing repairing maintaining decorating heating and lighting any accommodation and

facilities for the Estate management staff within the Estate

Providing repairing and replacing all tools appliances materials and equipment for the
proper performance of the duties of any such stafF including uniforms and other working

clothes
Insurance

Insuring and keeping insured the Common Parts of the Estate in accordance with the
Landlord's covenant hereinbefore contained against the Insured Risks (including any
insurance valuation fees) and effecting or maintaining insurance in respect of any public
third party and employers' liability of the Landlord arising out of or in connection with any
matter involving or relating to the Estate and any other insurance properly maintained by

the Landlord in respect of the Estate
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5.2
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6.1

6.2

7.1

Open Areas and Waste Disposal

Keeping any parts of the Estate which are unbuilt upon clear of all rubbish and free from
weeds and in a neat and tidy condition and (as may be appropriate) the cost of keeping all
grassed areas regularly mown all borders properly stocked and tended and all trees

properly lopped topped and pruned

Providing maintaining repairing and renewing any compacting equipment dustbins or
similar receptacles and equipment for refuse for the Estate and removal and disposal of

refuse from the Estate

Providing maintaining repairing and renewing such seats benches trees shrubs flowers
grass and other plants and landscaped areas water equipment flags flag poles or other like
amenities as the Landlord shall at its discretion provide for the benefit of the tenants on

the Estate and the amenity of the Common Parts

Rates and Services

Paying all general and water rates and all other existing and future rates taxes duties
charges assessments and outgoings whatsoever (whether parliamentary parochial local or
of any other description) for the time being payable in respect of the Common Parts of the

Estate

Paying the costs for the provision of the services in respect of the Common Parts of the

Estate
Statutory Requirements
Paying the costs of and incidental to the compliance by the Landlord with every notice

regulation or order of any competent or local or other authority in relation to the Common

Parts of the Estate
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Paying the proper costs of taking all or any steps deemed by the Landlord to be desirable
or expedient for complying with making representations against or otherwise contesting
the incidence of the provisions of any legislation or orders or statutory requirements
thereunder concerning town planning public health public highways streets drainage or
other matters relating or alleged to relate to the Estate for which the Tenant or other

tenants of the Estate are not directly liable under the terms of the demise to them

Signs

Providing and maintaining advertisements directional signs and other hoardings (if any)
relating to the Estate as a whole or any part whether inside or outside the boundaries of

the Estate

Providing and maintaining (at the Landlord's discretion) a signboard for the Estate giving

the names and positions of occupiers of units within the Estate

Security

Providing (at the discretion of the Landlord) maintaining repairing and replacing such
security measures and devices (including burglar alarms close circuit television and
surveillance systems) for the Estate as the Landlord may deem to be necessary or
desirable in the interests of good estate management

Car Parking

Managing and maintaining the car parking areas within the Estate including installation

repair and renewal of all barriers and other installations therein and keeping the same open

for use by those visiting the Estate

2378936.07




- -

11

12.

13.

Lighting to Roadways and Pathways

Lighting those parts of the roadways and pathways forming part of the Common Parts
which it is appropriate to light between such times as the Landlord shall properly
determine including insurance maintenance servicing repair and decoration of the lighting

system
Management Charges

All proper fees charges expenses and commissions of any accountants surveyors and all
proper fees of architects solicitors or any professional advisors whom the Landlord may
from time to time employ to manage and/or supervise the Estate on its behalf together
with the fees and expenses incurred in preparing accounts and certificates of the costs of
the Landlord's services. In the event of the Landlord deciding in its absolute discretion
at any time or from time to time not to employ agents to manage and/or supervise the
Estate as aforesaid then the Landlord shall be entitled instead to include as part of the
costs of the Landlord's services a management fee to cover the costs of the Landtord (to
include a sum for overheads) in the management and supervision of the Estate generally
including (but without prejudice to the generality of the foregoing) the carrying out of the
matters referred to in this Schedule and the ascertainment of the amount of the costs of
the Landlord's services and their apportionment between the tenants of units in the Estate
and for the avoidance of doubt (but without prejudice to the Landlord's right to recover
the costs of recovering rent pursuant to the terms of this Lease) the Tenant shall not be

obliged to pay any fees levied for the collection of rent by way of service charge

The Estate

A fair and proper proportion to be determined by the Landlord's Surveyor (whose decision
shall be final and binding) of all costs incurred by or payable by the Landlord in connection

with services or supplies insofar as they relate to the Estate and/or any other services or

supplies in connection with the Estate whether relating to the Common Parts or otherwise
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14,  Superior Lease

A fair and proper proportionate part of the rents specified in the Second Part of the Third
Schedule to the Superior Lease paid by the Landlord to the Superior Landlord (other than
the moneys referred to in paragraph (3) of the Second Part of the Third Schedule to the

Superior Lease)

15. General

Any other services supplies and works as the Landlord may deem desirable or necessary
in the interests of good estate management for the benefit of the Estate or any part thereof
or the lessees tenants or occupiers thereof or for securing or enhancing any amenity of or

within the Estate

THE FIFTH SCHEDULE

(Deeds and Documents affecting the Demised Premises)

Date Description of Document Parties

27.03.90 Lease (hereinbefore defined as (1)  The Master Fellows and Scholars of
the “Superior Lease”) (Phase the College of the Holy and
I0) as varied by Undivided Trinity within the Town

and University of Cambridge of
King Henry VIII's Foundation
(2) The General Electric Company plc

05.11.92 Deed of Variation (1)  The Masters Fellows and Scholars
of Trinity College Cambridge
(2) The Equitable Life Assurance
Society
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26.06.84 Section 52 Agreement South Cambridgeshire District

Council

The Master Felfows and Scholars
of the College of the Holy and
Undivided Trinity within the Town
and University of Cambridge of
King Henry the VIII's Foundation

Title Number CB121576

THE SIXTH SCHEDULE
Covenants by the Surety
The Surety hereby irrevocably and unconditionally GUARANTRES to the Landlord as
a continuing guarantee the payment when due of all sums due owing or outstanding from
the Tenant to the Landlord under this Lease and the due performance by the Tenant of the
Tenant's Covenants and agrees to indemnify the Landlord from and against all loss
damage costs and expenses which the Landlord may suffer through or arising from any
failure by the Tenant to perform any of the Tenant's Covenants or any failure by the
Tenant duly fully and punctually to pay any such sum or any other sum required to be paid

by it in relation to or otherwise to perform its said obligations

The Surety HEREBY FURTHER COVENANTS irrevocably and unconditionally with

the Landlord that if the Tenant shall become Insolvent and/or this Lease is vested in the

Crown as bona vacantia and/or this Lease is disclaimed and/or forfeited and/or the Term

is otherwise determined prior to its contractual expiry the Surety will (if so r'equired by

the Landlord within six months of the Landlord learning of the relevant event) accept from
and execute and deliver to the Landlord a counterpart of a new lease of the Demised
Premises for a term commencing on the date of such disclaimer or other event putting an
end to the effect of this Lease as aforesaid and continuing for the residue then remaining
unexpired of the Term the Surety to be responsible for the costs of both parties in
connection with such new lease (together with any Value Added Tax payable thereon) and

to reserve the same rents and other sums as are then reserved and made payable by this
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Lease and to be subject to the same covenants conditions and provisions (including the
provisions for the review of rent at the times and in manner contained in this Lease) as are

contained in this Lease

All sums payable hereunder by the Surety shall be paid immediately on demand by the
Landlord in full without any deduction withholding counter-claim or set off and if the

Surety is compelled by law to make any deduction or withholding from any such sums or
if any payment hereunder shall be or become subject to any tax duty levy or impost of any
nature (whether before or after the same has been paid to the Landlord) excluding any tax
(other than Value Added Tax) assessable on the Landlord in respect of any income from
the Demised Premises the Surety shall (insofar as permitted by law) immediately pay to
the Landlord such additional amount or amounts as will result in payment to and retention
by the Landlord of the full amount which would have been received and retained by the
Landlord but for such deduction or withholding or the imposition of such tax duty levy

or impost

Without prejudice to the Landlord's rights against the Tenant as between the Landlord and
the Surety the Surety shall be liable hereunder as if it were solely and princif:ally liable and
not merely a surety and its liability hereunder shall not be released discharged or

diminished by:

(8  anylegal limitation lack of capacity or authorisation or defect in the actions of the
Tenant in relation to any invalidity or unenforceability of or an).' variation (whether
or not agreed by the Surety) of any of the terms of this Lease the insolvency (or
in the case of an individual Tenant death) of the Tenant or any change in the

Tenant's identity constitution status or control; or

(b)  any forbearance neglect or delay in seeking performance of the obligations of the
Tenant any granting of time indulgence or other relief to the Tenant in relation to
such performance or any composition with discharge waiver or release of the

Tenant; or
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(c) any other act omission fact or circumstance which might othcrwise release

discharge or diminish the liability of a guarantor

Any release settlement or discharge between the Landlord and the Surety shall be
conditional upon no security or payment made or given to the Landlord being avoided
reduced set aside or rendered unenforceable by virtue of any provision or enactment now
or hereafter in force relating to bankruptcy insolvency or fiquidation and if any such
security or payment shall be avoided reduced set aside or rendered unenforceable the
Landlord shall be entitled to recover the full amount or value of any such security or
payment from the Surety and otherwise to enforce this Schedule as if such release

settlement or discharge had not taken place

This guarantee is given to the Landlord by the Surety under seal and shall enure for the
avoidance of doubt not merely for the benefit of the Landlord but for the benefit of any

successor in title (however such title devolves) of the Landlord
The Surety HEREBY FURTHER COVENANTS with the Landlord

()  to notify the Landlord from time to time in writing forthwith of any change (in the
case of a company) to the registered office of the Surety or (in the case of an
individual) to the address of the Surety and any notice request application consent
approval or other notification served by the Landlord on the Surety shalt be
deemed to have been given or delivered ifby letter forty eight hours after posting
it if by delivery when left at the relevant address and shall be effectual

notwithstanding any change of address not so notified

(b)  to submit to the jurisdiction of Courts in England and Wales and to accept service
of document notice proceedings or otherwise at the address in England and Wales

set out on page one of this Lease

(c)  tokeep the Landlord fully and effectually indemnified from and against all actions
demands claims liabilities losses damages costs and expenses whatsoever

(including all interest penalties legal and other costs and expenses together with
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Value Added Tax thereon if applicable) arsing directly or indirectly through the

failure or omission by the Surety to comply with paragraphs 7(a) and 7(b) above

(THE COMMON SEAL of VIRATA
(LIMITED was hereunto affixed in the
(presence of:

Director X
| Secretary 3

(EXECUTED as a DEED by VIRATA
(CORPORATION

\\\ y
PUV

2378936.07




)

Deed granting Licence to Assign in respect of 230
Cambridge Science Park, Milton Road, Cambridge

Dated 3 Sepfaubay 200¢

THE EQUITABLE LIFE ASSURANCE SOCIETY
(the Landlord)

GLOBESPANVIRATA
(the Tenant)

CONEXANT SYSTEMS (UK) LIMITED
{the Assignee)

CONEXANT SYSTEMS INC
(the New Surety)

DentonWildeSapte. ..

PULLIID 05704
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Licence to Assign

Dated 13 Seplewwlay 2006

Between

1) THE EQUITABLE LIFE ASSURANCE SOCIETY (the Landlord) Company Regisiration No.
37038 whose registered office is at 20-22 Bedford Row London WC1R 44S; and

(2) GLOBESPANVIRATA (the Tenant) Company Registration No. 02798338 whose registered
office Is at 230 Science Park, Milton Road, Cambridge, Cambridgeshire CB4 OWB; and

(3) CONEXANT SYSTEMS (UK) LIMITED (the Assignee) Company Registration No. 2117965
whose registered office Is at Lacon House, Theobalds Road, London WC1X 8RW; and

(4 CONEXANT SYSTEMS INC (the New Surety) a company incorporated under the laws of the
State of Delaware, United States of America and having its principal place of business at 4000
MacArthur Boulevard, Newport Beach, CA92660, USA whose address for service in England
and Wales is at 2ND FLOOR, Castlemead Bullding, Lower Castle Street, Bristof BS1 3AG.

Recitals

A This Deed is supplemental to the Lease.

B The reversion immediately expectant on the determination of the Term is vested in the
Landlord and the residue of the Term Is vested in the Tenant.

Cc The consent of the Landlord has been sought to the Assignment.

It is agreed

1 Definitions

In this Deed the following definitions apply.
Assignment means the proposed assignment permitted by this Deed.

Authorised Guarantee Agreement and Tenant Covenant have the same meanings as
authorised guarantee agreement and tenant covenant (respectively) in the 1995 Act Section
28(1).

Guarantee Perlod means the period from and including the date of the Assignment until and
including the date (if any) when the Lease is assigned by the Assignee to a third party or, if
such an assignment is an excluded assignment (as defined by the 1995 Act section 11), untll
the next assignment of the Lease which is not an excluded assignment.

Lease means the lease of the Premises dated 28 March 2001 and made between The
Equitable Life Assurance Scciety (I} Globespanvirata (then known as Virata Limited) (2) and
Virata Corporation (3) and includes any document made under or supplemental (whether or
not expressed 1o be so) to it or which varies it (excluding this Deed) or which is or has been
entered into pursuant to or in accordance with the terms of the said leass.

Pramisas means the property known as Unit 230 Cambridge Science Park, Milton Road,
Cambridge described in more detail in and demised by the Lease.

NSM/11700.03621/7049570.03
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Term means the term of years created by the Lease and where applicable (save where
expressly provided to the contrary) shall include the period of any holding over or any
extension or continuance of it, whether by statute or at common law or in equity.

Terminating Event means any of the following:

(a)

(b)

(c)

in relation to an individual;

0]

(ii)
(i)

(iv)

the making of an application for the appointment of an interim received in
respect of the individual's property under Section 286 of the Insolvency Act
1986,

the making of a bankruptcy order in respect of the individual;

the making of an application for an interim order under Section 253 of the
Insolvency Act 1986 in respect of the individual; and

the appointment of any person by the Court to prepare a report under Section
273 of the Insolvency Act 1986 in respect of the individual;

in relation to a company:

U]

(i)

(iii)

(iv)
v

()

the appointment of an administrator in respect of the company or any step
taken with a view to the appointment of an administrator;

any person becoming entitled to exercise in relation to the company the
powers conferred on an administrative receiver or any person being appointed
as administrative receiver in respect of the company,

the making or an order or the passing of a resolution to wind up the company,
the appointment of a provisional liquidator in respect of the company;

the making of a proposal under Section 1 of the Insolvency Act 1986 for a
voluntary arrangement In respect of the company; and

the making of an application to the Court by the directors of the company for a
moratorium;

in relation to any person {(whether an individual or a company):

)

(D
(ii)
(iv)

the appointment of a recelver (including an administrative receiver) in respect
of any of the person's assets;

the person entering into an arrangement for the benefit of creditors;
any distress or execution being levied on any of the person's assets; and
the person ceasing for any reason (except for a release pursuant to the

provisions of the 1995 Act) to be or remain liable to perform its obligations
contained in the Lease.

1995 Act means the Landlord and Tenant (Covenants) Act 1995,

Interpretation

In this Deed, unless otherwise specified:
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3.2

3.3

(a) the Landiord includes the person in whom the reversion immediately expectant on the
determination of the Term is for the time being vested;

(b) where two or more persons are included in the Landlord or the Tenant or the
Assignee or the New Surety, such a party also includes (as the case may be) the
survivor or the survivors of those persons and also includes the personal
representatives of a sole individual or last surviving Individual Landlord or Tenant or
New Surety;

(c) the neuter gender includes the masculine and the feminine;
(d) any reference to a person s a reference to any type of legal entity;
(e) the singular Includes the plural and vice versa;

" headings are for ease of reference only and shall not be taken into account in
construing this Deed;

(9) references to Clauses, Sub-Clauses, Paragraphs and Schedules are references to
those contained in this Deed,;

(h) references to laws, statutes, bye-laws, regulations, orders and delegated legisliation
include any faw, statute, bye-law, regulation, order or delegated legislation modifying,
amending, re-enacting, consolidating or made pursuant to the same;

0] if any party to this Deed Is more than one person Its obligations are joint and several
obligations of such persons;

0 provisions are to be construed independently and if any provision is vold or wholly or
parlly unenforceable, then that provision, to the extent that it Is unenforceable, shall be
deemed not to form part of this Deed, but the validity and enforceability of the
remainder of that provision or of the Deed shall not be affected;

(k) references to the Assignment are references to an assignment or a transfer as
appropriate; and

) references to Tenant Covenants are references to Tenant Covenants of the Lease.

Consent to assign

At the request of the other parties to this Deed the Landlord consents to the Tenant assigning
all the estate and interest of the Tenant In the Lease to the Assignee.

The above consent does not obviate the need for the consent or licence of any person other
than the Landlord which may be required for the Assignment.

(Subject to compliance by the Assignee with sub-clauses 4(c) and 4(d)), the Landlord
consents to the registration of the Lease at the Land Reglstry to the extent required by rule 37
of the Land Registration Rules 2003.

Assignee's covenants

The Assignee covenants with the Landlord:

(a) within twenty one days of the date of the Assignment, to register the Assignment with
the Landlord or its solicitors together with a certified copy of the document effecting

the Assignment and to pay the registration fee of the Landlord or its solicitors
(including Value Added Tax on the same (£47));
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(b) on completion of the Assignment to register the Lease and all rights granted or
reserved by the Lease at the Land Registry together with the Assignment and,
immediately after registratlon, to supply the Landlord with official copies of the register
showing the Assignee as proprietor of the Lease and showing that all rights granted or
reserved by the Lease are properly noted against the affected titles;

(c) to provide the Landlord with a copy of any proposed substitute or amended lease plan
required to comply with the detailed plan requirements of the Land Registry and obtain
the Landlord’s written approval of the same (such approval not to be unreasonably
withheld or delayed) prior to submission to the Land Registry;

(d) if the Land Registry require the lease plan, or any proposed substitute or amended
lease plan, 1o be amended, to obtain the Landlord's written approval of the proposed
amendments (such approval not to be unreasonably withheld or delayed),

(e) that if after the Assignment a Terminating Event occurs in relation to the New Surety
then the Assignee shall give writtan notice to the Landlord within 14 days of the
Assignee becoming aware of such event and, If so required by the Landlord and at the
expense of the Assignes, shall procure within a further 20 days some other person
acceptable to the Landlord to execute and deliver to the Landlord a deed containing
covenants with the Landlord as a primary obligation in the terms set out in Schedule 2;

(f) to pay on or before today's date all reasonable and proper costs and expenses,
including surveyor's and solicitor's costs, together in each case with disbursements
and expenses (including value added tax on them) incurred by the Landlord in
connection with this Deed.

Tenant's covenants
The Tenant covenants with the Landlord:

(a) with effect from the date of the Assignment, as a direct and primary obfigation and not
merely by way of guarantee and indemnity, in the terms set out in Schedule 1;

(b) immediately to notify the Landlord in writing of any change in the Tenant's address for
service and untll such notice has been received by the Landlord the Tenant's address
for service shall be the Tenant's address for service as given in this Deed or (If any) as
most recently notified in writing to the Landlord.

Guarantee

The New Surety covenants with the Landlord with effect from the date of the Assignment, as a
direct and primary obligation and not merely by way of guarantee and indemnity, in the terms
set out in Schedule 2.

Virata Corporation

The Tenant, the Assignee and the New Surety hereby jointly and severally warrant to the
Landiord that Virata Corporation (Virata) a company incorporated under the laws of the state
of Delaware, United States of America and having its principal place of business at 2933
Bunker Hill Lane, Suite 201, Santa Clara, California, 95054 United States of America and
whose address for service in England and Wales was Unit 230 Cambridge Science Park,
Milton Road, Cambridge CB4 OWB has been merged with and into GlobespanVirata Inc. (now
called Conexant Inc.) and in reliance thereto the Landlord has not required Virata to join In this
Licence.

NSM/11700.03821/7049570.03 Page 4




-

Agreement and declaration
It is agreed and declared that:
(a) nathing contained in this Deed shall:
(i) authorlse any assignment of the Premises other than the Assignment; or

(i) release or in any way lessen the liability of any person to the Landlord under
the covenants and conditions contained in the Lease or constitute a waiver of
any outstanding breach of them,

if the Assignment has not been completed within 1 month from the date of this Deed,
then the Landlord may at any time after that (provided the Assignment remains
uncompleted), by serving written notice on the Tenant, withdraw the consent given by
Clause 3.1 with immediate effect but without prejudice to the other provisions of this
Deed which shall continue to apply;

the parties do not intend that any term of this Deed shall be enforceable solely by
virtue of the Contracts (Rights of Third Parties} Act 1999 by any person who is not a
party to this Deed;

the forfeiture provisions In the Leasa shall be exercisable on any breach of any of the
covenants given to the Landlord in this Deed as well as on the happening of any of the
events specified in the Lease; and

any substitute or amended Iease plan which has been submitted to the Land Registry
for the purpose of complying with the detailed plan requirements of the Land Registry,
shall relate only to the application to the Land Registry and shall not be a variation of
the Lease,

Effect
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For the avoidance of doubt the provisions of this document (other than thase contained in this
Clause) shall not have any effect until this document has been dated.

In witness whereof this Deed has been duly executed
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Schedule 1 - Authorised Guarantee Agreement

1 Tenant Covenants and indemnity

The Tenant irrevocably and unconditionally covenants that the Assignee or the Tenant shall,
during the Guarantee Period, comply with the Tenant Covenants and the Tenant shall
indemnify the Landlord against all claims, demands, losses, damages, liabllities and proper
and reasonable costs, fees and expenses sustained by the Landlord by reason of or arising
out of any default in complying with such Tenant Covenants.

2 Tenant Agreements

The Tenant waives any right to require the Landlord to proceed against the Assignee or to
pursue any other remedy before proceeding against the Tenant and agrees that the Landlord,
in the enforcement of its rights under the Lease, may proceed against the Tenant as if the
Tenant were solely and principally liable for compliance with the Tenant Covenants.

No release of Tenant

None of the following or any combination of them shall release, discharge or lessen or affect
the liability of the Tenant:

(a)

(b)

(c)
(d)

any neglect, delay or forbearance of the Landlord in enforcing compliance with the
Tenant Covenants by the Assignee;

any refusal by the Landlord to accept rent tendered by or on behalf of the Assignee at
a time when the Landlord is entitied (or would after the service of a notice under
section 146 of the Law of Property Act 1925 be entitled) to re-enter the Premises;

any extension of time given by the Landlord to the Assignee;

save as provided for in the 1995 Act, any variatlon of the terms of the Lease (inciuding
any reviews of the rent first reserved under the Lease) or the transfer of the Landlord's
reversion;

any surrender by the Assignee of any part of the Premises (in which event the llability
of the Tenant shall continue In respect of the part of the Premises not so surrendered
after making any necessary apportionments);

ahy other act, omission, matter or thing by reason of which, but for this provision, the
Tenant would be exonerated wholly or in part {other than a release by deed given by
the Landlord).

Disclaimer of Lease

The Tenant further covenants irrevocably and unconditionally with the Landlord that:

(a)

if the Assignee (being an individual) becomes bankrupt or (being a company) enters
into liquidation and the trustee in bankruptcy or liquidator disclaims the Lease then the
Tenant shall (if the Landlord gives written notice requiring the same within six months
of learning of such disclaimer) accept from and execute and deliver to the Landlord at
the cost of the Tenant a counterpart of a new lease of the Premises:

(i) to take effect from the date of the disclaimer,
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for a term beginning on the date of the disclaimer and equal in length to the
residue of the term granted by the Lease which would have remained had
there been no disclaimer,

reserving the same rents and other sums as were reserved and payable under
the Lease immediately before the date of the disclaimer;

imposing on the Tenant the same obligations as the Assignee was subject to
immediately before the disclaimer; and

(V) otherwise containing the same terms and provisions as the Lease, including
the provislons for rent review; and

if the Landlord does not require the Tenant to take a new lease, the Tenant shall
nevertheless on demand pay to the Landlord a sum equal to the rents and other sums
that would have been payable under the Lease (and for the avoldance of doubt the
rent review provisions in the Lease shall apply at the times and in the manner
contained in the Lease) (but not so that the Landlord shall be paid more than once for
each Instalment of the rents or other sums) but for the disclaimer, from and including
the date of such disclaimer for a period of twelve months or (if sconer) until the date
on which a lease or underlease of the Premises to a third party is completed.

Supplemental documents

The Tenant shall at the request of the Landlord acting reasonably join in any document made
supplemental or collateral to the Lease.

Agreement

It is agreed and declared that nothing in this Deed shall impose on the Tenant or the Exlsting
Surety any liability, restriction or other requirement (of whatever nature) in relation to any time
after the Guarantee Period has ended.

Third parties

The parties do not intend that any term of this Deed shall be enforceable solely by virtue of the
Contracts (Rights of Third Parties) Act 1999 by any person who s not a party to this Deed.
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Schedule 2 - Guarantee

Indemnity

The Assignee or the New Surety shall comply with the Tenant Covenants and the New Surety
shall indemnify the Landlord against all claims, demands, losses, damages, liabilities, costs,
fees and expenses sustained by the Landlord by reason of or arising out of any default by the
Assignee in complying with the Tenant Covenants.

Joint and several liability with Assignee

The New Surety shall be jointly and severally liable with the Assignee (whether before or after
any disclaimer by a liquidator or trustee In bankruptey or any forfeiture of the Lease) for the
fuliilment of all the obligations of the Assignee under the Lease or under this Deed and agrees
that the Landlord in the enforcement of its rights under the Lease or under this Deed may
proceed against the New Surety as If the New Surety were named as the Tenant in the Lease
or as the Assignee In this Deed.

Waiver

The New Surety waives any right to require the Landlord to proceed against the Assignee or to
pursue any other remedy whatsoever which may be available to the Landlord before
proceeding against the New Surety.

No release

None of the following or any combination of them shall release, discharge or lessen or affect
the liability of the New Surety under the Lease or under this Deed:

(a) any neglect, delay or forbearance of the Landlord in endeavouring to obtain payment
of any sum due under the Lease or in enforcing compllance with the Tenant
Covenants;

(b) any refusal by the Landlord to accept rent tendered at a time when the Landlord is
entitled (or would after the service of a notice under section 146 of the Law of Property
Act 1925 be entitled) to re-enter the Premises;

(c) any extenslon of time given by the Landlord to the Assignee or the Tenant

(d) save as provided for in the 1995 Act, any variation of the terms of the Lease (including
any reviews of the yearly rent payable under it) or the transfer of the Landlord's
reversion or the assignment of the Lease;

{(e) any surrender of any part of the Premises (in which event the liability of the New
Surety shall continue in respect of the part of the Premises not so surrendered after
making any necessary apportionments),

(4] any other act, omission, matter or thing as a result of which but for this provision the

New Surety would be exonerated wholly or in part (other than a release under seal
given by the Landlord).

Disclaimer or forfeiture of Lease

If the Assignes (being an individual) becomes bankrupt or (being a company) enters into
liquidation and the trustee in bankruptcy or liquidator disclaims or surrenders the Lease THEN
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5.2

5.3

the New Surety shall if the Landlord gives notice to the New Surety within 90 days after such
disclaimer or other event accept from and execute and deliver to the Landlord at the cost of
the New Surety a counterpart of a new lease of the Premises:

(a) to take effect from the date of the disclaimer or other event;

(b} for a term beginning on the date of the disclaimer and equal in length to the residue of
the Term which would have remained had there been no disclaimer;

() reserving by way of initial rent an amount equal to the yearly rent payable immediately
before the date of the disclaimer or other event such initial rent to be payable from that
date;

(d) imposing on the New Surety the same obligations as the Assignee or the Tenant was
subject 1o immediately before the disclaimer or other event; and

(e) otherwise containing the same terms and provisions as the Lease, including the
provisions for rent review, except that the New Surety shall not be required to procure
that any other person is made a party to the new lease as surety.

if the Landlord does not require the New Surety to take a new lease, the New Surety shalll
nevertheless on demand pay to the Landlord a sum equal to the rents and other sums that
would have been payable under the Lease (including under any rent review) (but not so that
the Landlord shall be paid more than once for each instaiment of the rents or other sums) but
for the disclaimer or other event, from and including the date of such disclaimer or other event
for a period of two years or (if sooner} until the date on which a lease or underlease of the
Premises to a third party is completed.

Authorised Guarantee Agreement
The New Surety shall:

(a) join in as a party to any authorised guarantee agreement entered into by the Assignee,
to guarantee that the Assignee shall duly perform and observe the obligations it
undertakes within such authorised guarantee agreement; and

{b) Indemnilfy the Landlord against all claims, demands, losses, damages, liability, costs,
fees and expenses whatsoever sustained by the Landlord by reason of or arising out
of any default by the Assignee in the performance and observance of any of such
obligations.

Supplemental documents

The New Surety shall at the request of the Landiord join in any document made supplemental
or collateral to the Lease or this Deed.

Address for service

The New Surety shall immediately notify the Landlord in writing of any change in the New
Surety's address for service and until such notice has been received by the Landlord the New

Surety's address for service shall be the New Surety's address for service as given in this
Deed or (if any) as most recently notified in writing to the Landlord.
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Executed as a Deed by )
as the Attorney of The Equitable Life Assurance )
Soclety (in exercise of a Power of Attorney executed )
as a Deed dated 19 May 2005) in the presence of: )

Witness: g Beadlun

§. Rewo e

Name INSIGHT INVESTME |
33 OLD BROAD STREET
Address: LONDON
BC2N 1HZ

Occupation: ASS (STARNT WD Nh—Nv‘\C\eQ

Executed as a Deed by )
Globespanvirata acting by a director

)
and its secretary or by two directors )
Director e 5!197&@

Rissctor'Secretary L‘T (,L@{f W uij

Executed as a Deed by Conexant )
Systems (UK) Limited acting by a )
director and its secretary or by two )
directors )
Director

Director/éeemag/

ed Asq D b ta

rporation T the presenve’of: )
Sr V?, Chief Leca) OFFicu
a4 RN

Signed as a Deed by Conexant Systems) '
Inc in the presence of: b \mwwk
Noree NAWRLIE H (ClEmons

ﬁabm HoOo WBTARTHU qeud
MG PoWT QG2 CH T2

Wm\ EvREUTIVE  SELuAhmy

Checked By | V't
Approved By
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CONFEXANT SYSTEMS, INC,

e
(( - COMNMESXANT 4000 MacArthur Blvg

- Waest Tewer

— Nezwpors Beach, CA 9266-2516
Jagming Theadore Boulanpa
Aspogiate Genacal Coungal
and Assiscant Secratary
Ph: 949.483,3223
Fax. 449,483 9478

August 3, 2005

To:  The Equitable Life Assurance Society
City Place House
55 Basinghall Street
London
EC2V SDR

Re: Guaranty of Lease Documents
l.adies and Gentlemen:

lact as legal counsel in the United States to Conexant Systems, [nc., 2 Delaware corporation and
pravide this opinion in connection with a guarantee (the “Guarantee”) given by Concxant Systems, Inc. of
the obligations of Conexant Systems (UK) Limited, a company organized in the United Kingdom and
wholly-owned subsidiary of Conexant Systems Holdings Limited itself a wholly-owned subsidiary of
Conexant Systems Inc (“Conexant Systems (UK) Limited”), under the Lease Documents (as defined
below).

In rendering this opinion, I have made such documentary, factual and legal examination as [
deemed necessary oF appropriate under the circumstances and in that connection, with your permission
and without independently verifying the accuracy thereof, [ have examined and relied upon

Originals or copies, certified or otherwise identified to our satisfaction as being true copies,
of cach of the following documents (each of the below listed documents are coilectively
referred to herein as "the Lease Docuinents"):-

The Lease of Unit 230 Cambridge Science Park, Milton Road, Cambridge dated 28 March
2001 and made between The Equitable Life Assurance Society, Virata Limited and Virata
Corporation

The final draft of the Licence to Assign in respect of Unit 230 to be entered into between
The Equitable Life Assurance Society, Globespanvirata, Conexant Systems (UK) Limite
and Conexant Systems, Inc.

The fina} draft Licence for Alterations to be made between The Equitable Life Assurance
Society, Conexant Systems (UK) Limited and Conexant Systems, Inc.




August 3. 2005
Page 2

It is my legal opinion that:

1. Conexant Systems, Inc, has all requisite corporate power and authority to execute
and deliver the Guarantee and to consummate the transactions contemplated thereby. The Guarantee has
been duly authorized and executed by or on behalf of Conexant Systems, Inc.

2. Neither the executive, delivery and performance of the Guarantee by Conexant
Systems, Inc., nor the consummation by Concxant Systems, [nc. of the transactions contemplated thereby,
will () conflict with or result in any breach of any provision of Concxant Systems, Inc.’s Certificate of
Incorporation or bylaws; (b) to our knowledge, violate any United States federal or State of California
law, statute, nule or regulation or any provision of the Delaware General Corporation Law, or any order,
writ, injunction or decree applicable to Conexant Systems, Inc. or any of its properties or assets; or (¢) to
our knowledge, result in the creation or imposition of any lien, charge, security intcrest or encumbrance
on any property or assets of Conexant Systems, Inc., except as would not have a material adverse effect
on Conexant Systems, Inc.,, its parent or any of their subsidiaries taken as a whole.

kR 'To my knowledge, no filing with or notice to, and no penmit, authorization,
consent or approval of, any governmental entity is necessary for the execution and delivery by Conexant
Systems, Inc, of the Guarantee or the consummation by Conexant Systems, Inc. of the transactions
contemplated thereby

4. To my knowledge, there are no actions, proceedings or investigations pending or
overtly threatened against Conexant Systems, Inc. before any governmental entity that relate to the
insolvency of Conexant Systems, Inc.

[ am a member of the Bar of the State of California (Bar no. 09030). I am not admitted to
practice in the State of Delaware; however, [ am generally familiar with the Delaware General
Carporation Law as currently in effect and have made such inquiries as [ consider necessaty to render the
opinions set forth above in numbered paragraphs 1, 2 and 3 as they apply to Delaware law. This opinion
is limited to the effect of the present state of the laws of the State of California, the federal laws of the
United States of America and, to the limited extent set forth above, the State of Delaware, and the facts as
they currently exist. We assums no obligation to revise or supplement this opinion in the event of future
changes in such laws or the interpretations thereof or such facts.

1 express no opinion as to any other matter not expressly set forth herein. 1am delivering this
opinion to you, and no person other than you is entitled to rely on this opinion. This opinion may not be
quoted in whole or in part by, nor copics thereof furnished 10, any other person without my prior written
consent.

~

Vary truly yours.

(\Ucllﬁ vy @’/ { /5&1 L,(ﬂ»a/(/:"-——-—

asmina Theodore Boulanger
Associate General Counsel and Asslslant Secretary
Conexant Systems, Inc.




NOTICE OF ASSIGNMENT

TO - THE EQUITABLE LIFE ASSURANCE SOCIETY of 20-22 Bedford Row,
London, WC1R 4JS ("the Landlord") and to all others concerned.

FROM . CONEXANT SYSTEMS (UK) LIMITED of Lacon House, Theobalds
Road, London, WC1X 8RW ("the Assignee”).

LEASE : A lease of the Property dated 28 March 2001 and made between the
Landlord and Virata Limited.

PROPERTY : Unit 230 Cambridge Science Park as more particularly described in the
Lease.

We give you notice that by an assignment dated 14 September 2005 the Lease was
assigned by Globespanvirata (previously known as Virata Limited) to the Assignee.

Rent demands and correspondence should be sent to the Assignee at 2nd Floor,
Castlemead Building, Lower Castle Street, Bristol, BS1 3AE.

We enclose a certified copy of the assignment and the registration fee due under the lease
of £52.88 (inclusive of VAT).

We confirm that an application is to be made to register the transfer and the Lease at the
Land Registry.

Please acknowledge receipt of this notice by signing and returning the enclosed copy notice
to:-

Taylor Vinters Solicitors, Merlin Place, Milton Road, Cambridge, CB4 0DP
DX 724560, Cambridge 12 Reference: WDSS

SIGNED BY Taylor Vinters Solicitors R
for and on behalf of the Tenant ) G,Ab./w As@-"\

/-—-—_-’"

Dated: uI S S;@Eﬂlﬂ/




I/We acknowledge receipt of the notice of which this is a copy.

Dated: (6 Soptandy 2005

SIGNED )
For and on behalf of the Landlord ) \D\n..,n- (/\)5 &NL_..
AN
)

Full Name (BLOCK CAPTIALS)

DENTON WILDE SAPTE

1 FLEET PLACE
——""LONDONECAM 7W§ ™~~~
e Tk 020 72467000 —-re—remmmr e

Address of Signatory (BLOCK CAPITALS)
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LEECHTISHMAN

LEECH TISHMAN FUSCALDO & LAMPL

September 3, 2014 Patrick W, Carothers
pcarothers@leechtishman.com
Direct: 412.304.0153
Mobile: 412.606.3182
VIA FEDERAL EXPRESS

BMC Group, Inc.

Attn: Conexant Systems, Inc. Claims Processing

18675 Lake Drive East

Chanhassen, MN 55317

Re: Conexant Systems, Inc., et al. (the ""Debtors")
Bankruptcy Case No. 13-10367 (MFW)
Chapter 11

Dear Claims Agent:

Enclosed please find the original and one (1) copy of following Amended Proof of Claim to be filed in the
above-referenced bankruptcy matter:

e British Overseas Bank Nominees Limited and WGTC Nominees Limited

Please return a time-stamped copy of the same in the enclosed federal express envelope. Should you have
any questions, please contact me.

Very truly yours,

LEECH TISHMAN FUSCALDO & LAMPL, LLC

(ot

Patrick W. Carothers

PWC/dat
Encls.

LEECH TISHMAN FUSCALDO & LAMPL, LLC
525 William Penn Place, 28th Floor Pittsburgh, Pennsylvania 15218 | T: 412.261.1600 F: 412.227555)

LEECHTISHMAN.COM
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After printing this label:

1. Use the 'Print’ button on this page to print your label to your laser or inkjet printer.

2. Fold the printed page along the horizontal line.

3. Place label In shipping pouch and affix it to your shipment so that the barcode portion of the label can be read and scanned.

Warning: Use only the printed original tabel for shipping. Using a photacopy of this label for shipping purposes is fraudulent and could result in additionat billing charges, along with the cancaellation of
your FedEx account number.

Use of this system constitutes your agreement to the service conditions in the current FedEx Service Guide, available on fedex.com.FedEx will not be responsible for any claim in excess of $100 per
package, whether the result of loss, d: ge, delay, non-delivery,misdelivery,or misinformation, unless you declare a higher value, pay an additional charge, document your actual loss and file a timely
claim.Limitations found in the current FedEx Service Guide apply. Your right to recover from FedEx for any loss, including intrinsic value of the package, loss of sales, income interast, profit, attomey's
fees, costs, and other forms of damage whether direct, incidental,consequential, or special is limited to tha greater of $100 or the authorized declared value. Recovery cannot exceed actual documented
loss.Maximum for items of extracrdinary value is $1,000, e.g. jewelry, precious metals, negotiable instruments and other items listed in our ServiceGuide. Written claims must be filed within strict time
limits, see current FedEx Service Guide.
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