
(g) any fixtures, fit t ings, machinery or  equipment  supplied to the Proper ty
by the Landlord tha t  have been  removed by or  a t  the request  of the
Tenant , or  any under tenant  or  their  respect ive predecessors in  t it le
(otherwise than  to comply with  any law) remain  a t  the Proper ty; and

(h) the willing lessee and it s poten t ia l assignees and under tenants sha ll
not  be disadvantaged by any actua l or  poten t ia l exercise of an  opt ion
to tax under  Par t  1 of Schedule 10 to the VATA 1994 in  rela t ion  to the
Proper ty.

7.6 The mat ters to be disregarded a re:

(a ) any effect  on  ren t  of the fact  tha t  the Tenant  or  any au thor ised
under tenant  has been  in  occupa t ion  of the Proper ty;

(b) any goodwill a t tached to the Proper ty by reason  of any business
car r ied ou t  there by the Tenant  or  by any au thor ised under tenant  or  by
any of their  predecessors in  business;

(c) any effect  on  ren t  a t t r ibu table to any physica l improvement  to the
Proper ty and Service Media  with in  or  exclusively serving the Proper ty
car r ied ou t  before or  a fter  the da te of th is lease, by or  a t  the expense
of the Tenant  or  any au thor ised under tenant  with  a ll necessary
consents, approva ls and au thor isa t ions and not  pursuant  to an
obliga t ion  to the Landlord (other  than  an  obliga t ion  to comply with  any
law);

(d) any effect  on  ren t  of any obliga t ion  on  the Tenant  to reinsta te the
Proper ty to the condit ion  or  design  it  was in  before any a ltera t ions or
improvements were car r ied ou t ; and

(e) any sta tu tory rest r ict ion  on  ren ts or  the r igh t  to recover  them.

7.7 The Surveyor  sha ll be an  independent  va iuer  who is a  Member  or  Fellow of
the Roya! Inst itu t ion  of Char tered Surveyors. The Landlord and the Tenant
may, by agreement , appoin t  the Surveyor  a t  any t ime before either  of them
applies to the President  for  the Surveyor  to be appoin ted. Any applica t ion  to
the President  may not  be made ear lier  than  three months before the relevant
Review Date.

7.8 The Surveyor  sha ll act  as an  exper t  and not  as an  a rbit ra tor . The Surveyor
sha ll determine the open  market  ren t  and sha ll have power  to determine any
issue involving the in terpreta t ion  of any provision  of th is lease, h is ju r isdict ion
to determine the mat ters and issues refer red to h im or  h is t erms of reference.
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7.9

7.10

7.11

The Surveyor 's decision  shafl be given  in  wr it ing, and the Surveyor  sha ll
provide reasons for  any determina t ion . The Surveyor 's wr it t en  decision  on  the
mat ters refer red to h im sha ll be fina l and binding in  the absence of manifest
er ror  or  fraud.

The Surveyor  sha ll give the Landlord and the Tenant  an  oppor tun ity to make
writ ten  represen ta t ions to the Surveyor  and to make wr it ten  counter -
represen ta t ions comment ing on  the represen ta t ions of the other  par ty to the
Surveyor . The par t ies will provide (or  procure tha t  others provide) the
Surveyor  with  such  assistance and documents as the Surveyor  reasonably
requires for  the purpose of reaching a  decision .

If the Surveyor  dies, or  becomes unwilling or  incapable of act ing, or
unreasonably delays in  making any determina t ion , then  either  the Landlord or
the Tenant  may apply to the President  to discharge the Surveyor  and Clause
7.7 sha ll then  appfy in  rela t ion  to the appoin tment  of a  replacement .

The fees and expenses of the Surveyor  and the cost  of the Surveyor 's
appoin tment  and any counsel's fees, or  other  fees, incur red by the Surveyor
sha ll be payable by the Landlord and the Tenant  in  the propor t ions tha t  the
Surveyor  direct s (or  if the Surveyor  makes no direct ion , then  equa lly). If either
the Landlord or  the Tenant  does not  pay it s par t  of the Surveyor 's fees and
expenses with in  ten  working days a fter  demand by the Surveyor  then :

(a ) the other  par ty may pay instead; and

(b) the amount  so pa id sha ll be a  debt  of the par ty tha t  should have pa id
due and payable on  demand to the par ty tha t  actua lly made the
payment .

7.12 The Landlord and the Tenant  sha ll otherwise each  bear  their  own cost s in
connect ion  with  the ren t  review.

7.13 If the revised Annual Rent  has not  been  agreed by the Landlord and the
Tenant  or  determined by the Surveyor  on  or  before the relevant  Review Date,
the Annual Rent  payable from and including tha t  Review Date sha ll cont inue
a t  the ra te payable immedia tely before tha t  Review Date. On the da te the
revised Annual Rent  is agreed or  the Surveyor 's determina t ion  is not ified to
the Landlord and the Tenant , the Tenant  sha ll pay:

(a ) the shor t fa ll (if any) between  the amount  tha t  it  has pa id for  the per iod
from and including the Review Date un t il the Rent  Payment  Date
following the da te of agreement  or  not ifica t ion  of the revised Annual
Rent  and the amount  tha t  would have been  payable had the revised
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Annual Rent  been  agreed or  determined on  or  before tha t  Review
Date; and

(b) in terest  a t  the In terest  Ra te on  tha t  shor t fa ll ca lcu la ted on  a  da ily basis
by reference to the Rent  Payment  Dates on  which  par t s of the shor t fa ll
would have been  payable if the revised Annual Rent  had been  agreed
or  determined on  or  before tha t  Review Date and the da te payment  is
received by the Landlord.

7.14 Time sha ll not  be of the essence for  the purposes of th is clause.

7.15 If a t  any t ime there is a  guaran tor , the guaran tor  sha ll not  have any r igh t  to
par t icipa te in  the review of the Annual Rent .

7.16 As soon  as pract icable a fter  the amount  of the revised Annual Rent  has been
agreed or  determined, a  memorandum recording the amount  sha ll be signed
by or  on  beha lf of the Landlord and the Tenant  and endorsed on  or  a t tached
to th is lease and it s counterpar t . The Landlord and the Tenant  sha ll each  bear
their  own cost s in  connect ion  with  the memorandum

8 Insurance

8.1 The Landlord sha ll use it s reasonable endeavours to procure the Super ior
Landlord complies with  the covenants imposed on  it  regarding insurance
conta ined in  the Super ior  Lease save to the exten t  tha t  the policy of insurance
has been  vit ia ted or  any insurance proceeds withheld En  consequence of any
act  or  omission  of the Tenant  or  it s workers, cont ractors or  agents or  any
person  on  the Proper ty with  the actua l or  implied au thor ity of any of them.
Neither  the Super ior  Landlord nor  the Landlord sha ll be obliged to Ensure any
par t  of the Proper ty insta lled by the Tenant .

8.2 Notwithstanding tha t  the Tenant  is obliged to pay the Insurance Rent , the
Landlord may a lso insure aga inst  up to 3 year 's loss of Annual Rent

8.3 The Tenant  sha ll pay to the Landlord on  demand:

(a ) the Insurance Rent  and a  sum equiva len t  to the premium payable by
the Landlord in  respect  of any cost s tha t  it  incurs under  clause 8.2
together  with  any insurance premium tax payable;

(b) any amount  tha t  is deducted or  disa llowed by the Super ior  Landlord's
insurers pursuant  to any excess provision  in  the insurance policy; and
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(c) any cost s tha t  the Super ior  Landlord incurs in  obta in ing a  va lua t ion  of
the Proper ty for  insurance purposes.

If the Super ior  Landlord insures the Proper ty together  with  other  premises,
the amount  of the Insurance Rent  sha ll be a  fa ir  propor t ion  of the tota l for
the Proper ty and the other  premises.

8.4 The Tenant  sha ll:

(a ) immedia tely in form the Landlord if any mat ter  occurs tha t  any insurer
or  underwr iter  may t rea t  as mater ia l in  deciding whether  or  on  what
terms to insure or  to cont inue to insure the Proper ty and sha ll give the
Landlord not ice of tha t  mat ter ;

(b) not  do or  omit  anyth ing as a  resu lt  of which  any policy of insurance of
the Proper ty, the Building or  any neighbour ing proper ty may become
void or  voidable or  otherwise prejudiced, or  the payment  of any policy
money may be withheld, nor  (un less the Tenant  has previously
not ified the Landlord and has pa id any increased or  addit iona l
premium) anyth ing as a  resu lt  of which  any increased or  addit iona l
insurance premium may become payable;

(c) comply a t  a ll t imes with  the requirements and recommendat ions of the
insurers rela t ing to the Proper ty and the exercise of the Rights by the
Tenant ;

(d) immedia tely in form the Landlord of the occur rence of any damage or
loss rela t ing to the Proper ty a r ising from an  Insured Risk or  of any
other  event  tha t  might  a ffect  any insurance policy rela t ing to the
Proper ty and sha ll give the Landlord and the Super ior  Landlord not ice
of tha t  damage or  loss;

(e) not  effect  any insurance of the Proper ty (except  any pla te glass a t  the
Proper ty), bu t  if it  becomes en t it led to the benefit  of any insurance
proceeds in  respect  of the Proper ty (other  than  in  respect  of pla te
glass) pay those proceeds or  cause them to be pa id to the Landlord;
and

(f) pay the Landlord an  amount  equa l to any insurance money tha t  the
insurers of the Building refuse to pay by reason  of any act  or  omission
of the Tenant  or  any under tenant , their  workers, cont ractors or  agents
or  any person  a t  the Building with  the actua l or  implied au thor ity of any
of them.
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8.5 The Landlord sha ll, subject  to obta in ing a ll necessary planning and other
consents, use a ll insurance money received (other  than  for  loss of ren t ) in
connect ion  with  any damage to the Building to repa ir  the damage for  which
the money has been  received or  (as the case may be) in  rebuilding the
Building (as the case may be). The Landlord sha ll not  be obliged to:

(a ) provide accommodat ion  or  facilit ies iden t ica l in  layout  or  design  so
long as accommodat ion  reasonably equiva len t  to tha t  previously a t
the Proper ty is provided; or

(b) repa ir  or  rebuild if the Tenant  has fa iled to pay any of the Insurance
Rent ; or

(c) repa ir  or  rebuild the Building a fter  a  not ice has been  served pursuant
to clauses 8.7 or  8.8.

8.6 If the Proper ty is damaged or  dest royed by a  r isk aga inst  which  the Super ior
Landlord is obliged to insure under  the terms of the Super ior  Lease so as to
be unfit  for  occupa t ion  and use then , un less the policy of insurance of the
Proper ty has been  vit ia ted in  whole or  in  par t  in  consequence of any act  or
omission  of the Tenant , any under tenant  or  their  respect ive workers,
cont ractors or  agents or  any other  person  on  the Proper ty with  the actua l or
implied au thor ity of any of them, payment  of the Annual Rent , or  a  fa ir
propor t ion  of it  according to the na ture and exten t  of the damage, sha ll be
suspended unt il the soonest  of one of the foilowing:

(a ) the da te tha t  the Proper ty has been  reinsta ted and made fit  for
occupa t ion  and use;

(b) the end of th ree years from the da te of damage or  dest ruct ion ; and

(c) the end of the per iod of suspension  of the payment  of the Super ior
Rent  under  the Super ior  Lease.

8.7 If, following damage to or  dest ruct ion  of the Proper ty, the Landlord or  the
Super ior  Landlord sha l! not ify the Tenant  tha t  in  their  reasonable opin ion
reinsta tement  of the Proper ty sha ll be reasonably impract icable or
uneconomica l, th is lease sha ll for thwith  determine. The determina t ion  of th is
lease under  th is Clause 8.7 sha ll be without  prejudice to any r igh t  or  remedy
of the Landlord in  respect  of any breach  of the tenant  covenants of th is lease.
Any proceeds of the insurance effected by the Super ior  Landlord under  the
terms of the Super ior  Lease sha ll belong to the Super ior  Landlord and any
proceeds of the insurance effected by the Landlord under  Clause 8.2 of th is
lease sha ll belong to the Landlord.
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8.8 Provided tha t  the Tenant  has compiied with  it s obliga t ions in  th is clause, the
Tenant  may termina te th is lease by giving not ice to the Landlord if, following
damage or  dest ruct ion  of the Building by an  Insured Risk, the Building has not
been  reinsta ted so as to make the Proper ty fit  for  occupa t ion  and use with in
three years a fter  the da te of damage or  dest ruct ion . On giving th is not ice th is
lease sha ll determine but  th is sha ll be without  prejudice to any r igh t  or  remedy
of the Landlord in  respect  of any breach  of the tenant  covenants of th is lease.
Any proceeds of the insurance (other  than  any insurance for  pla te glass) sha ll
belong to the Landlord.

9 Ra tes and taxes

9.1 The Tenant  sha ll pay a ll presen t  and fu ture ra tes, t axes and other  imposit ions
and outgoings payable in  respect  of the Proper ty, it s use and any works
car r ied ou t  there, except :

(a ) any taxes payable by the Landlord in  connect ion  with  any dea ling with
or  disposit ion  of the reversion  to th is lease;or

(b) any faxes, other  than  VAT and insurance premium tax, payable by the
Landlord by reason  of the receipt  of any of the ren ts due under  th is
lease.

9.2 If any such  ra tes, t axes or  other  imposit ions and outgoings a re payable in
respect  of the Proper ty together  with  other  land (including any other  par t  of
the Building) the Tenant  sha ll pay a  fa ir  propor t ion  of the tota l.

9.3 The Tenant  sha ll not  make any proposa l to a lter  the ra teable va lue of the
Proper ty or  tha t  va lue as it  appears on  any dra ft  ra t ing list , without  the
approva l of the Landlord.

9.4 If, a fter  the end of the term, the Landlord loses ra t ing relief (or  any simila r
relief or  exempt ion) because it  has been  a llowed to the Tenant , then  the
Tenant  sha ll pay the Landlord an  amount  equa l to the relief or  exempt ion  tha t
the Landlord has lost .

10 Ut ilit ies

10.1 The Tenant  sha ll pay a ll cost s in  connect ion  with  the supply and removal of
elect r icity, gas, water , sewage, t elecommunica t ions, da ta  and other  services
and u t ilit ies to or  from the Proper ty.

10.2 The Tenant  sha ll comply with  a ll laws and with  any recommendat ions of the
relevant  suppliers rela t ing to the Ljise of those services and u t ilit ies.



11 Common items

11.1 The Tenant  sha ll pay the Landlord on  demand a  fa ir  propor t ion  of a ll cost s
payable by the Landlord for  the main tenance, repa ir , ligh t ing, clean ing and
renewal of a ll Service Media , st ructures and other  it ems not  on  the Building
but  used or  capable of being used by the Building in  common with  other  land.

11.2 The Tenant  sha ll comply with  a l! reasonable regula t ions the Landlord may
make from t ime to t ime in  connect ion  with  the use of any of those Service
Media , st ructures or  other  it ems.

12 VAT

12.1 All sums payable by the Tenant  a re exclusive of any VAT tha t  may be
chargeable. The Tenant  sha ll pay VAT in  respect  of a il t axable supplies made
to it  in  connect ion  with  th is !ease on  the due da te for  making any payment  or ,
if ea r lier , the da te on  which  tha t  supply is made for  VAT purposes.

12.2 Every obliga t ion  on  the Tenant , under  or  in  connect ion  with  th is lease, to pay
the Landlord or  any other  person  any sum by way of a  refund or  indemnity,
sha ll include an  obliga t ion  to pay an  amount  equa l to any VAT incur red on
tha t  sum by the Landlord or  other  person , except  to the exten t  tha t  the
Landlord or  other  person  obta ins credit  for  such  VAT under  the Value Added
Tax Act  1994.

13 Default  in terest  and in terest

13.1 If any Annual Rent  or  any other  money payable under  th is lease has not  been
pa id by the da te it  is due, whether  it  has been  formally demanded or  not , the
Tenant  sha ll pay the Landlord in terest  on  tha t  amount  a t  the Default  In terest
Ra te (both  before and a fter  any judgment ). Such  in terest  sha ll accrue on  a
da ily basis for  the per iod beginning on  the due da te and ending on  the da te of
payment .

13.2 If the Landlord does not  demand or  accept  any Annual Rent  or  other  money
due or  tendered under  th is lease because the Landlord reasonably believes
tha t  the Tenant  is in  breach  of any of the tenant  covenants of th is lease, then
the Tenant  sha ll, when  tha t  amount  is accepted by the Landlord, a lso pay
in terest  a t  the In terest  Ra te on  tha t  amount  for  the per iod beginning on  the
da te the amount  (or  each  par t  of it ) became due and ending on  the da te it  is
accepted by the Landlord.
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14 Costs

14.1 The Tenant  sha ll pay the cost s and expenses of the Landlord and those of the
Super ior  Landlord including any solicitors' or  other  professiona ls' cost s and
expenses (incur red both  dur ing and a fter  the end of the term) in  connect ion
with  or  in  contempla t ion  of any of the following:

(a ) the enforcement  of the tenant  covenants of th is lease;

(b) serving any not ice in  connect ion  with  th is lease under  sect ion  146 or
147 of the Law of Proper ty Act  1925 or  taking any proceedings under
either  of those sect ions, notwithstanding tha t  for feitu re is avoided
otherwise than  by relief gran ted by the cour t ;

(c) serving any not ice in  connect ion  with  th is lease under  sect ion  17 of
the Landlord and Tenant  (Covenants) Act  1995;

(d) the prepara t ion  and service of a  schedule of dilapida t ions in
connect ion  with  th is lease; or

(e) any consent  or  approva l applied for  under  th is lease, whether  or  not  it
is gran ted.

14.2 Where the Tenant  is obliged to pay or  indemnify the Landlord aga inst  any
solicitors' or  other  professiona ls' cost s and expenses (whether  under  th is or
any other  clause of th is lease) tha t  obliga t ion  extends to those cost s and
expenses assessed on  a  fu ll indemnity basis.

15 Compensa t ion  on  vaca t ing

Any r igh t  of the Tenant  or  anyone der iving t it le under  the Tenant  to cla im
compensa t ion  from the Landlord on  leaving the Proper ty under  the LTA 1954
is excluded, except  to the exten t  tha t  the legisla t ion  prevents tha t  r igh t  being
excluded.

16 Set -off

The Annua! Rent  and a ll other  amounts due under  th is lease sha ll be pa id by
the Tenant  or  any guaran tor  (as the case may be) in  fu ll without  any set -off,
countercla im, deduct ion  or  withholding (other  than  any deduct ion  or
withholding of tax as required by law).
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17 Regist ra t ion  of th is lease

17.1 Prompt ly following the gran t  of th is lease, the Tenant  sha ll apply to register
th is t ease a t  HM Land Regist ry. The Tenant  sha ll ensure tha t  any requisit ions
ra ised by HM Land Regist ry in  connect ion  with  tha t  applica t ion  a re dea lt  with
prompt ly and proper ly. With in  one month  a fter  complet ion  of the regist ra t ion ,
the Tenant  sha ll send the Landlord officia l copies of it s t it le.

17.2 The Tenant  sha ll not :

(a ) apply to HM Land Regist ry to designa te th is lease as an  exempt
informat ion  document ;

(b) object  to an  applica t ion  by the Landlord to HM Land Regist ry to
designa te th is lease as an  exempt  in format ion  document ; or

(c) apply for  an  officia l copy of any exempt  in format ion  document  version
of th is lease.

18 Assignments

18.1 The Tenant  sha ll not  assign  the whole of th is lease without  the consent  of the
Landlord, such  consent  not  to be unreasonably withheld or  delayed.

18.2 The Tenant  sha ll not  assign  par t  on ly of th is lease.

18.3 The Landlord and the Tenant  agree tha t  for  the purposes of sect ion  19(1A) of
the Landlord and Tenant  Act  1927 the Landlord may give it s consent  to an
assignment  subject  to a ll or  any of the following condit ions:

(a ) a  condit ion  tha t  the assignor  en ters in to an  au thor ised guaran tee
agreement  which :

(i) is in  respect  of a ll the tenant  covenants of th is lease;

(ii) is in  respect  of the per iod beginning with  the da te the assignee
becomes bound by those covenants and ending on  the da te
when the assignee is released from those covenants by vir tue
of sect ion  5 of the Landlord and Tenant  (Covenants) Act  1995;

(iii) imposes pr incipa l debtor  liability on  the assignor ;
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(iv) requires (in  the event  of a  discla imer  of th is lease) the assignor
to en ter  in to a  new tenancy for  a  term equa l to the unexpired
residue of the Cont ractua l Term; and

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

(b) a  condit ion  tha t  a  person  of standing acceptable to the Landlord act ing
reasonably en ters in to a  guaran tee and indemnity of the tenant
covenants of th is lease in  the form set  ou t  in  the Schedule (bu t  with
such  amendments and addit ions as the Landlord may reasonably
require).

18.4 The Landlord and the Tenant  agree tha t  for  the purposes of sect ion  19(1 A) of
the Landlord and Tenant  Act  1927 the Landlord may refuse it s consent  to an
assignment  if any of the following circumstances exist  a t  the da te of the
Tenant 's applica t ion  for  consent  to assign  th is lease:

(a ) the Annual Rent  or  any other  money due under  th is lease is
outstanding or  there is a  mater ia l breach  of covenant  by the Tenant
tha t  has not  been  remedied;

(b) in  the Landlord's reasonable opin ion  the assignee is not  of sufficien t
financia l standing to enable it  to comply with  the Tenant 's covenants
and condit ions conta ined in  th is lease;or

(c) the assignee and the Tenant  a re group companies with in  the meaning
of sect ion  42 of the LTA 1954.

18.5 Noth ing in  th is clause sha ll prevent  the Landlord from giving consent  subject
to any other  reasonable condit ion , nor  from refusing consent  to an  assignment
in  any other  circumstance where it  is reasonable to do so.

19 Under let t ings

19.1 The Tenant  sha ll not  under let  the whole of the Proper ty except  in  accordance
with  th is clause nor  without  the consent  of the Landlord, such  consent  not  to
be unreasonably withheld or  delayed.

19.2 The Tenant  sha ll not  under let  par t  on ly of the Proper ty.

19.3 The Tenant  sha ll not  under let the Proper ty:



(a ) together  with  any proper ty or  any r igh t  over  proper ty tha t  is not
included with in  th is lease;

(b) a t  a  fine or  premium or  reverse premium; nor

(c) a llowing any ren t  free per iod to the under tenant  tha t  exceeds the
per iod as is then  usua l in  the open  market  in  respect  of such  a  let t ing.

19.4 The Tenant  sha ll not  under let  the Proper ty un less, before the under lease is
gran ted, the Tenant  has given  the Landlord:

(a ) a  cer t ified copy of the not ice served on  the under tenant , as required
by sect ion  38A(3)(a ) of the LTA 1954, applying to the tenancy to be
crea ted by the under lease; and

(b) a  cer t ified copy of the decla ra t ion  or  sta tu tory decla ra t ion  made by the
under tenant  in  accordance with  the requirements of sect ion  38A(3)(b)
of the LTA 1954.

19.5 Any under let t ing by the Tenant  sha ll be by deed and sha ll include:

(a ) an  agreement  between  the Tenant  and the under tenant  tha t  the
provisions of sect ions 24 to 28 of the LTA 1954 a re excluded from
applying to the tenancy crea ted by the under lease;

(b) the reserva t ion  of a  ren t  which  is not  less than  the fu ll open  market
ren ta l va lue of the Proper ty a t  the da te the Proper ty is under iet  and
which  is payable a t  the same t imes as the Annual Rent  under  th is
lease (bu t  th is sha ll not  prevent  an  under lease providing for  a  ren t -free
per iod of a  length  permit ted by clause 19.3(c));

(c) provisions for  the review of ren t  a t  the same da tes and on  the same
basis as the review of ren t  in  th is lease, un less the term of the
under lease does not  extend beyond the next  Review Date;

(d) a  covenant  by the under tenant  not  to under let  the whole or  par t  of the
Proper ty;

(e) a  covenant  by the under tenant , enforceable by and expressed to be
enforceable by the Landlord and the Super ior  Landlord (as super ior
landlord a t  the da te of gran t ) and it s successors in  t it le in  their  own
r ight , to observe and per form the tenant  covenants in  the under lease
and any document  tha t  is supplementa l or  colla tera l to it  and the
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t enant  covenants in  th is lease, except  the covenants to pay the ren ts
reserved by th is lease; and

(f) provisions requir ing the consent  of the Landlord to be obta ined in
respect  of any mat ter  for  which  the consent  of the Landlord is required
under  th is lease and, of the Super ior  Landlord in  accordance with  the
terms of the Super ior  Lease,

and sha ll otherwise be consisten t  with  and include tenant  covenants no less
onerous (other  than  as to the Annual Rent ) than  those in  th is lease and in  a
form approved by the Landlord, such  approva l not  to be unreasonably
withheld.

19.6 In  rela t ion  to any under lease gran ted by the Tenant , the Tenant  sha ll:

(a ) not  vary the terms of the under lease, nor  accept  a  sur render  of the
under lease without  the consent  of the Landlord, such  consent  not  to
be unreasonably withheld;

(b) enforce the tenant  covenants in  the under tease and not  waive any of
them nor  a llow any reduct ion  in  the ren t  payable under  the
under tease; and

(c) ensure tha t  in  rela t ion  to any ren t  review the revised ren t  is not  agreed
without  the approva l of the Landlord, such  approva l not  to be
unreasonably withheld.

20 Charging

20.1 The Tenant  sha ll not  charge the whole of th is lease without  the consent  of the
Landlord, such  consent  not  to be unreasonably withheld or  delayed.

20.2 The Tenant  sha ll not  charge par t  on ly of th is lease.

21 Prohibit ion  of other  dea lings

Except  as expressly permit ted by th is lease, the Tenant  sha ll not  assign ,
under let , charge, par t  with  or  share possession  or  share occupa t ion  of th is
lease or  the Proper ty or  hold the lease on  t rust  for  any person  (except
pending regist ra t ion  of a  dea ling permit ted by th is lease a t  HM Land Regist ry
or  by reason  only of join t  lega l ownersh ip).



22 Regist ra t ion  and not ifica t ion  of dea lings and

22.1 In  th is clause a  Transact ion  is:

(a ) any dea ling with  th is lease or  the devolu t ion  or  t ransmission  of, or
par t ing with  possession  of any in terest  in  it ; or

(b) the crea t ion  of any under lease or  other  in terest  ou t  of th is lease, or  ou t
of any in terest , under iease der ived from it , and any dea ling, devolu t ion
or  t ransmission  of, or  par t ing with  possession  of any such  in terest  or
under lease; or

(c) the making of any other  a r rangement  for  the occupa t ion  of the
Proper ty.

22.2 In  respect  of every Transact ion  tha t  is regist rable a t  HM Land Regist ry, the
Tenant  sha ll prompt ly following complet ion  of the Transact ion  apply to register
it  (or  procure tha t  the relevant  person  so applies). The Tenant  sha ll (or  sha ll
procure tha t ) any requisit ions ra ised by HM Land Regist ry in  connect ion  with
an  applica t ion  to register  a  Transact ion  a re dea lt  with  prompt ly and proper ly.
With in  one month  of complet ion  of the regist ra t ion , the Tenant  sha ll send the
Landlord officia l copies of it s t it le (and where applicable of the under tenant 's
t it le).

22.3 No la ter  than  one month  a fter  a  Transact ion  the Tenant  sha il:

(a ) give the Landlord's solicitors not ice of the Transact ion ; and

(b) deliver  two cer t ified copies of any document  effect ing the Transact ion
to the Landlord's solicitors; and

(c) pay the Landlord's solicitors a  regist ra t ion  fee of £75 (plus VAT).

(d) deliver  to the Landlord's solicitors a  copy of any Energy Per formance
Cer t ifica te and Recommendat ion  Repor t  issued as a  resu lt  of the
Transact ion .

22.4 If the Landlord so request s, the Tenant  sha ll prompt ly supply the Landlord
with  fu ll deta ils of the occupiers of the Proper ty and the terms upon which  they
occupy it .
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23 Closure of the registered t it le of th is lease

With in  one month  a fter  the end of the term (and notwithstanding tha t  the term
has ended), the Tenant  sha ll make an  applica t ion  to close the registered t it le
of th is [ease and sha ll ensure tha t  any requisit ions ra ised by HM Land
Regist ry in  connect ion  with  tha t  applica t ion  a re dea lt  with  prompt ly and
proper ly; the Tenant  sha ll keep the Landlord in formed of the progress and
complet ion  of it s applica t ion .

24 Tenant 's covenants for  repa ir

24.1 The Tenant  sha ll keep the Proper ty clean  and t idy and in  good repa ir  and
condit ion  and sha ll ensure tha t  any Service Media  with in  and exclusively
serving the Proper ty is kept  in  good working order  PROVIDED tha t  the Tenant
sha ll not  be required to pu t  the Proper ty in to a  bet ter  condit ion  than  it  was in
a t  the commencement  of the Cont ractua l Term as evidenced by the
Photographic Schedule of Condit ion  annexed hereto.

24.2 The Tenant  sha ll not  be liable to repa ir  the Proper ty to the exten t  tha t  any
disrepa ir  has been  caused by an  Insured Risk, un less and to the exten t  tha t
the policy of insurance of the Proper ty has been  vit ia ted or  any insurance
proceeds withheld in  consequence of any act  or  omission  of the Tenant , any
under tenant  or  their  respect ive workers, cont ractors or  agents or  any person
on the Proper ty with  the actua l or  implied au thor ity of any of them.

24.3 The Tenant  sha ll clean  the inside and outside of a ll windows a t  the Proper ty
as often  as is necessary.

24.4 The Tenant  sha ll replace any pla te glass or  other  window tha t  becomes
cracked or  broken  as soon  as possible.

24.5 The Tenant  sha ll keep the ou tdoor  a reas of the Proper ty in  a  clean  and t idy
condit ion , free from rubbish  and weeds.

25 Decora t ion

25.1 The Tenant  sha ll decora te the ou tside and the inside of the Proper ty as often
as is reasonably necessary and a lso in  the last  th ree months before the end
of the term PROVIDED tha t  the Tenant  sha ll not  be required to pu t  the
Proper ty in to a  bet ter  condit ion  than  it  was in  a t  the commencement  of the
Cont ractua l Term as evidenced by the Photographic Schedule of Condit ion
annexed hereto.



25.2 All decora t ion  sha ll be car r ied ou t  in  a  gpod and proper  manner  using good
quality mater ia ls tha t  a re appropr ia te to the Proper ty and the Permit ted Use
and sha ll include a ll appropr ia te prepara tory work.

25.3 All decora t ion  car r ied ou t  in  the last  th ree months of the term sha ll a lso be
car r ied ou t  to the sa t isfact ion  of the Landlord and using mater ia ls, designs
and colours approved by the Landlord.

26 Altera t ions

26.1 Except  in  accordance with  clause 27, the Tenant  sha ll not  make any externa l
or  st ructura l a ltera t ion  or  addit ion  to the Proper ty and sha ll not  make any
opening in  any boundary of the Proper ty.

26.2 The Tenant  sha ll not  make any in terna l, non-st ructura l a ltera t ion  to the
Proper ty without  the consent  of the Landlord, such  consent  not  to be
unreasonably withheld or  delayed, and of the Super ior  Landlord if required in
accordance with  the terms of the Super ior  Lease.

26.3 The Tenant  sha ll not  insta ll any Service Media  on  the exter ior  of the Proper ty
nor  a lter  the rou te of any Service Media  a t  the Proper ty without  the consent  of
the Landlord, such  consent  not  be unreasonably withheld or  delayed, and of
the Super ior  Landlord if required in  accordance with  the terms of the Super ior
Lease.

26.4 The Tenant  sha ll not  ca r ry ou t  any a ltera t ion  to the Proper ty which  would, or
may reasonably be expected to, have an  adverse effect  on  the asset  ra t ing in
any Energy Per formance Cer t ifica te commissioned in  respect  of the Proper ty.

27 Signs

27.1 Subject  to clause 27.2,, the Tenant  sha ll not  a t tach  any signs, fascia , awnings,
placards, boards, posters and adver t isements (Signs) to the exter ior  of the
Proper ty or  display any inside the Proper ty so as to be seen  from the ou tside.

27.2 The Tenant  may a t tach  a  shop fascia  of a  size and design  approved by the
Landlord, (such  approva l not  to be unreasonably withheld or  delayed) and of
the Super ior  Landlord if required in  accordance with  the terms of the Super ior
Lease appropr ia te to the na ture and loca t ion  of the Proper ty and the
Permit ted Use and may display such  t rade posters and adver t isements of a
design , size and number  and in  posit ions tha t  a re appropr ia te to the na ture
and loca t ion  of the Proper ty and to the Permit ted Use.
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27.3 The Tenant  sha ll a llow the Landlord to fix to and keep a t  the Proper ty any sa le
or  re-let t ing board as the Landlord reasonably requires.

28 Return ing the Proper ty to the Landlord

28.1 At  the end of the term the Tenant  sha ll return  the Proper ty to the Landlord in
the repa ir  and condit ion  required by th is lease.

28.2 Save to the exten t  tha t  the Landlord gives the Tenant  wr it ten  not ice before the
expiry or  sooner  determina t ion  of the Cont ractua l Term, the Tenant  sha ll
remove items, including any Signs, it  has fixed to the Proper ty, remove any
altera t ions it  has made to the Proper ty (except  to the exten t  tha t  such  removal
would leave the Proper ty insecure) and make good any damage caused to
the Proper ty by tha t  removal.

28.3 At  the end of the term, the Tenant  sha ll remove from the Proper ty a ll fit t ings
and cha t tels belonging to or  used by it  and a t i stock (whether  or  not  belonging
to it ).

28.4 The Tenant  ir revocably appoin ts the Landlord to be the Tenant 's agent  to
store or  dispose of any fit t ings, cha t tels, stock or  it ems it  has fixed to the
Proper ty and which  have been  left  by the Tenant  on  the Proper ty for  more
than  ten  working days a fter  the end of the term. The Landlord sha ll not  be
liable to the Tenant  by reason  of tha t  storage or  disposa l. The Tenant  sha ll
indemnify the Landlord in  respect  of any cla im made by a  th ird par ty in
rela t ion  to tha t  storage or  disposa l.

28.5 If the Tenant  does not  comply with  it s ob!iga t ions in  th is clause, then , without
prejudice to any other  r igh t  or  remedy of the Landlord, the Tenant  sha ll pay
the Landlord an  amount  equa l to the Annual Rent  a t  the ra te reserved
imnr iedia tely before the end of the term for  the per iod tha t  it  would reasonably
take to pu t  the Proper ty in to the condit ion  it  wou!d have been  in  had the
Tenant  per formed it s obliga t ions under  th is clause. The amount  sha ll be a
debt  due on  demand from the Tenant  to the Landlord.

The Tenant  sha ll not  use the Proper ty for  any purpose other  than  the
Permit ted Use.

The Tenant  sha ll not  leave any refuse ou tside the Proper ty except  a t  such
t imes and in  such  manner  as accord with  the a r rangements for  the collect ion
of refuse from the Proper ty by the loca l au thor ity.



29.3 The Tenant  sha ll load and unload goods on ly a t  such  t imes as accord with
any by laws or  parking rest r ict ions Imposed by the loca l au thor ity.

29.4 The Tenant  sha ll not  a llow any noise, music, flash ing ligh ts, fumes or  smells
to emanate from the Proper ty so as to cause a  nu isance or  annoyance to any
other  tenants or  occupiers of the Building or  any neighbour ing proper ty.

29.5 The Tenant  sha ll not  use the Proper ty for  any illega l purposes nor  for  any
purpose or  in  a  manner  tha t  would cause toss, damage, in jury, nu isance or
inconvenience to the Landlord, the other  tenants, the Super ior  Landlord or  the
occupiers of the Building or  of any neighbour ing proper ty.

29.6 The Tenant  sha ll not  over load any st ructura l par t  of the Building nor  any
Service Media  a t  or  serving the Proper ty.

29.7 Noth ing in  th is lease sha ll impose or  be deemed to impose any rest r ict ion  on
the use of any other  par t  of the Building or  any neighbour ing proper ty.

30 Compliance with  laws

30.1 The Tenant  sha ll comply with  a l! laws rela t ing to:

(a ) the Proper ty and the occupa t ion  and use of the Proper ty by the
Tenant ;

(b) the use or  opera t ion  of a !! Service Media  and machinery and
equipment  a t  or  serving the Proper ty whether  or  not  used or  opera ted,
and sha ll, where necessary, replace or  conver t  such  Service Media
with in  or  exclusively serving the Proper ty so tha t  it  is capable of lawful
use or  opera t ion ;

(c) any works car r ied ou t  a t  the Proper ty; and

(d) a il mater ia ls kept  a t  or  disposed from the Proper ty.

30.2 Without  prejudice to any obliga t ion  on  the Tenant  to obta in  any consent  or
approva l under  th is lease, the Tenant  sha ll ca r ry ou t  a il works tha t  a re
required under  any law to be car r ied ou t  a t  the Proper ty whether  by the owner
or  the occupier .

30.3 With in  five working days a fter  receipt  of any not ice or  other  communica t ion
affect ing the Proper ty or  the Building (and whether  or  not  served pursuant  to
any law) the Tenant  sha ll:
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(a ) send a  copy of the relevant  document  to the Landlord; and

(b) take a ll steps necessary to comply with  the not ice or  other
communica t ion  and take any other  act ion  in  connect ion  with  it  a s the
Landlord or  Super ior  Landlord may require.

30.4 The Tenant  sha ll not  apply for  any planning permission  for  the Proper ty
without  the Landlord's consent  such  consent  not  to be unreasonably withheld
or  delayed and of the Super ior  Landlord if required in  accordance with  the
terms of the Super ior  Lease.

30.5 The Tenant  sha ll comply with  it s obliga t ions under  the CDM Regula t ions,
including a ll requirements in  rela t ion  to the provision  and main tenance of a
hea lth  and sa fety file.

30.6 The Tenant  sha ll supply a ll in format ion  to the Landlord tha t  the Landlord
reasonably requires from t ime to t ime to comply with  the Landlord's
obliga t ions under  the CDM Regula t ions.

30.7 As soon  as the Tenant  becomes aware of any defect  in  the Proper ty, it  sha ll
give the Landlord not ice of it . The Tenant  sha ll indemnify the Landlord aga inst
any liability under  the Defect ive Premises Act  1972 in  rela t ion  to the Proper ty
by reason  of any fa ilu re of the Tenant  to comply with  any of the tenant
covenants in  th is lease.

30.8 The Tenant  sha ll keep the Proper ty equipped with  a ll fire prevent ion , detect ion
and figh t ing machinery and equipment  and fire a la rms which  a re required
under  a il relevant  laws or  required by the insurers of the Proper ty or
reasonably recommended by them or  reasonably required by the Landlord or
the Super ior  Landlord and sha ll keep tha t  machinery, equipment  and a la rms
proper ly main ta ined and ava ilable for  inspect ion .

30.9 The Tenant  sha ll pay on  demand a  fa ir  propor t ion  of the cost s incur red by the
Landlord in  complying with  a ll laws rela t ing to Building and the Service Media
a t  the Building belonging to the Landlord (other  than  any par t s of the Building
or  Service Media  tha t  a re par t  of the Proper ty or  have been  let  to another
tenant ). Without  prejudice to it s obliga t ions under  clause 8.4(f), the Tenant
sha ll not  be required to make any payment  under  th is clause in  respect  of any
work car r ied ou t  by the Landlord by reason  of the Landlord's obliga t ions in
clause 8.5.

31 Energy per formance cer t ifica tes

31.1 The Tenant  sha ll:



(a ) coopera te with  the Landlord so fa r  as is reasonably necessary to a llow
the Landlord to obta in  an  Energy Per formance Cer t ifica te and
Recommendat ion  Repor t  for  the Proper ty or  the Building including
providing the Landlord with  copies of any plans or  other  in format ion
held by the Tenant  tha t  would assist  in  obta in ing an  Energy
Performance Cer t ifica te; and

(b) a llow such  access to any Energy Assessor  appoin ted by the Landlord
as is reasonably necessary to inspect  the Proper ty for  the purposes of
prepar ing an  Energy Per formance Cer t ifica te and/or  Recommendat ion
Repor t  for  the Proper ty or  the Building.

31.2 The Tenant  sha ll not  commission  an  Energy Per formance Cer t ifica te for  the
Proper ty without  the Landlord's consent  such  consent  not  to be unreasonably
withheld.

32 Encroachments, obst ruct ions and acquisit ion  of r igh ts

32.1 The Tenant  sha ll not  gran t  any r igh t  or  licence over  the Proper ty to any
person .

32.2 If any person  makes or  a t tempts to make any encroachment  over  the Proper ty
or  takes any act ion  by which  a  r igh t  may be acquired over  the Proper ty, the
Tenant  sha ll:

(a ) immedia tely in form the Landlord and sha ll give the Landlord not ice of
tha t  encroachment  or  act ion ; and

(b) take a ll steps (including any proceedings) the Landlord reasonably
requires to prevent  or  license the cont inua t ion  of tha t  encroachment  or
act ion .

32.3 The Tenant  sha ll not  obst ruct  the flow of ligh t  or  a ir  to the Proper ty or  any
other  par t  of the Building nor  obst ruct  any means of access to the Proper ty or
any other  par t  of the Building

32.4 The Tenant  sha ll not  make any acknowledgement  tha t  the flow of Sight  or  a ir
to the Proper ty or  any other  par t  of the Building or  tha t  the means of access to
the Proper ty or  any other  par t  of the Building is en joyed with  the consent  of
any th ird par ty.

32.5 If any person  takes or  th rea tens to take any act ion  to obst ruct  the flow of ligh t
or  a ir  to the Proper ty or  obst ruct  the means of access to the Proper ty the
Tenant  sha ll:

35



(a ) immedia tely in form the Landlord and sha ll give the Landlord not ice of
tha t  act ion ; and

(b) take a ll steps (including proceedings) the Landlord reasonably
requires to prevent  or  secure the removal of the obst ruct ion .

33 Breach  of repa ir  and main tenance obliga t ions

33.1 The Landlord and the Super ior  Landlord may en ter  the Proper ty to inspect  it s
condit ion  and sta te of repa ir  and may give the Tenant  a  not ice of any breach
of any of the tenant  covenants in  th is lease rela t ing to the condit ion  or  repa ir
of the Proper ty.

33.2 If the Tenant  has not  begun any works needed to remedy tha t  breach  with in
two months following tha t  not ice (or  if works a re required as a  mat ter  of
emergency, then  immedia tely) or  if the Tenant  is not  ca r rying out  the works
with  a ll due speed, then  the Landlord may en ter  the Proper ty and car ry ou t  the
works needed.

33.3 The cost s incur red by the Landlord in  car rying out  any works pursuant  to th is
clause (and any professiona l fees and any VAT in  respect  of those cost s)
sha ll be a  debt  due from the Tenant  to the Landlord and payable on  demand.

33.4 Any act ion  taken  by the Landlord pursuant  to th is clause sha ll be without
prejudice to the Landlord's other  r igh ts, including those under  clause 39.

34 Indemnity

The Tenant  sha ll keep the Landlord indemnified aga inst  a ll liabilit ies,
expenses, cost s (including but  not  limited to any solicitors' or  other
professiona ls' cost s and expenses), cla ims, damages and losses (including
but  not  limited to any diminut ion  in  the va lue of the Landlord's in terest  in  the
Building and loss of amenity of the Building) suffered or  incur red by the
Landlord a r ising out  of or  in  connect ion  with  any breach  of any tenant
covenants in  th is lease, or  any act  or  omission  of the Tenant , any under tenant
or  their  respect ive workers, cont ractors or  agents or  any other  person  on  the
Proper ty or  any other  par t  of the Building with  the actua l or  implied au thor ity of
any of them.

35 Covenant  to comply with  the covenants in  the Super ior  Lease

35.1 Save to the exten t  tha t  the same fa ll to be per formed by the Landlord
pursuant  to th is lease, the Tenant  sha ll observe and per form the covenants on



the par t  of the tenant  in  the Super ior  Lease, except  the covenants to pay the
ren ts reserved by the Super ior  Lease.

35.2 if the Super ior  Lease is sur rendered, the Landlord sha ll from the da te of the
sur render  per form or  procure the per formance of obliga t ions equiva len t  to the
Super ior  Landlord's covenants immedia tely pr ior  to the Sur render  of the
Super ior  Lease.

35.3 Subject  to the Tenant  paying the ren ts reserved by th is lease and observing
the tenant 's covenants the Landlord sha ll pay the ren ts reserved by the
Super ior  Lease and per form the covenants on  the par t  of the tenant  conta ined
in  the Super ior  Lease so fa r  as the Tenant  is not  liable for  such  per formance
under  the terms of th is lease.

35.4 At  the request  and cost  of the Tenant , on  a  fu ll indemnity basis, the Landlord
sha ll use reasonable endeavours to procure tha t  the Super ior  Landlord
complies with  the Super ior  Landlord's Covenants dur ing such  per iod as the
Super ior  Lease subsist s and, if reasonable, the Landlord may require tha t  the
Tenant  pay it  reasonable secur ity in  advance in  respect  of an t icipa ted cost s
for  enforcing such  compliance.

36 Covenant  with  the Super ior  Landlord

The Tenant  covenants with  the Super ior  Landlord and it s successors in  t it le in
their  own r igh t  to observe and per form:

(a ) the tenant  covenants in  th is lease and any document  tha t  is colla tera l
to it ; and

(b) the tenant  covenants in  the Super ior  Lease, except  the covenant  to
pay the ren ts reserved by the Super ior  Lease.

37 Landlord's covenant  for  qu iet  en joyment

The Landlord covenants with  the Tenant , tha t , so long as the Tenant  pays the
ren ts reserved by and complies with  it s obliga t ions in  th is lease, the Tenant
sha ll have quiet  en joyment  of the Proper ty without  any in ter rupt ion  by the
Landlord or  any person  cla iming under  the Landlord except  as otherwise
permit ted by th is lease.

38 Guarantee and indemnity

38.1 The provisions of the Schedule apply.
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38.2 If an  Act  of Insolvency occurs in  rela t ion  to a  guaran tor , or  if any guaran tor
(being an  individua l) dies or  becomes incapable of managing h is a ffa ir s the
Tenant  sha ll, if the Landlord request s, procure tha t  a  person  of standing
acceptable to the Landlord, with in  28 days of tha t  request , en ters in to a
replacement  or  addit iona! guaran tee and indemnity of the tenant  covenants of
th is lease in  the same form as tha t  en tered in to by the former  guaran tor .

38.3 Clause 38.2 sha ll not  apply in  the case of a  person  who is guaran tor  by
reason  of having en tered in to an  au thor ised guaran tee agreement .

38.4 For  so long as any guaran tor  remains liable to the Landlord, the Tenant  sha ll,
if the Landlord request s, procure tha t  tha t  guaran tor  joins in  any consent  or
approva l required under  th is lease and consents to any var ia t ion  of the tenant
covenants of th is lease.

39 Re-ent ry and for feitu re

39.1 The Landlord may re-en ter  the Proper ty (or  any par t  of the Proper ty in  the
name of the whole) a t  any t ime a fter  any of the following occurs:

(a ) any ren t  is unpa id 21 days a fter  becoming payable whether  it  has
been  formally demanded or  not ;

(b) any breach  of any condit ion  of, or  t enant  covenant  in , th is lease;

(c) an  Act  of Insolvency.

39.2 If the Landlord re-en ters the Proper ty (or  any par t  of the Proper ty in  the name
of the whole) pursuant  to th is clause, th is lease sha ll immedia tely end, bu t
without  prejudice to any r igh t  or  remedy of the Landlord in  respect  of any
breach  of covenant  by the Tenant  or  any guaran tor .

40 J oin t  and severa l liability

40.1 Where the Tenant  compr ises more than  one person , those persons sha ll be
join t ly and severa lly liable for  the obliga t ions and liabilit ies of the Tenant
ar ising under  th is lease. The Landlord may take act ion  aga inst , or  release or
compromise the liability of, or  gran t  t ime or  other  indulgence to, any one of
those persons without  a ffect ing the liability of any other  of them.

40.2 Where a  guaran tor  compr ises more than  one person , those persons sha ll be
join t ly and severa lly liable for  the obliga t ions and liabilit ies of a  guaran tor
ar ising under  th is lease. The Landlord may take act ion  aga inst , or  release or



compromise the liability of, or  gran t  t inge or  other  indulgence to, any one of
those persons without  a ffect ing the liability of any other  of them.

40.3 The Landlord sha ll not  be liable to the Tenant  for  any fa ilu re of the Landlord to
per form any landlord covenant  in  th is iease, un less and unt il the Tenant  has
given  the Landlord not ice of the fa ilu re and the Landlord has not  remedied the
fa ilu re with in  a  reasonable t ime of service of tha t  not ice.

41 Ent ire agreement

41.1 This lease and the documents annexed to it  const itu te the whole agreement
between  the par t ies and supersede a ll previous discussions, cor respondence,
negot ia t ions, a r rangements, understandings and agreements between  them
rela t ing to it s subject  mat ter .

41.2 Noth ing in  th is lease const itu tes or  sha ll const itu te a  represen ta t ion  or
warran ty tha t  the Proper ty may lawfully be used for  any purpose a llowed by
th is lease.

41.3 Noth ing in  th is clause sha ll limit  or  exclude any liability for  fraud.

42 Not ices, consents and approva ls

42.1 Except  where th is lease specifica lly sta tes tha t  a  not ice need not  be in  wr it ing,
any not ice given  under  or  in  connect ion  with  th is lease sha ll be:

(a ) in  wr it ing and for  the purposes of th is clause an  email is not  in  wr it ing;
and

(b) given:

(i) by hand or  by pre-pa id fir st -class post  or  other  next  working day
delivery service a t  the par ty's registered office address (if the
par iiy is a  company) or  (in  any other  case) a t  the par ty's
pr incipa l place of business; or

(li) by fax to the par ty's main  fax number .

42.2 If a  not ice complies with  the cr iter ia  in  dause 42.1, whether  or  not  th is lease
requires tha t  not ice to be in  wr it ing, it  sha ll be deemed to have been  received:

(a ) if delivered by hand, a t  the t ime the not ice is left  a t  the proper
address;
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(b) if sen t  by pre-pa id fir st -class post  or  other  next  working day delivery
service, on  the second working day a fter  post ing; or

(c) if sen t  by fax, a t  9.00 am on  the next  working day a fter  t ransmission .

42.3 This clause does not  apply to the service of any proceedings or  other
documents in  any lega l act ion  or , where applicable, any a rbit ra t ion  or  other
method of dispute resolu t ion .

42.4 Sect ion  196 of the Law of Proper ty Act  1925 sha ll otherwise apply to not ices
given  under  th is lease.

42.5 Where the consent  of the Landlord is required under  th is lease, a  consent
sha ll on ly be va lid if it  is given  by deed, un less:

(a ) it  is given  in  wr it ing and signed by the Landlord or  a  person  duly
author ised on  it s beha lf; and

(b) it  expressly sta tes tha t  the Landlord waives the requirement  for  a  deed
in  tha t  par t icu la r  case.

If a  waiver  is given , it  sha ll not  a ffect  the requirement  for  a  deed for  any other
consent .

42.6 Where the approva l of the Landlord is required under  th is lease, an  approva l
sha ll on ly be va lid if it  is in  wr it ing and signed by or  on  beha lf of the Landlord,
un less:

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

(b) th is lease expressly sta tes tha t  the approva l need not  be in  wr it ing.

42.7 If the Landlord gives a  consent  or  approva l under  th is t ease, the giving of tha t
consent  or  approva l sha ll not  imply tha t  any consent  or  approva l required from
a th ird par ty has been  obta ined, nor  sha ll it  obvia te the need to obta in  any
consent  or  approva l from a  th ird par ty.

43 Govern ing law

This lease and any dispute or  cla im ar ising out  of or  in  connect ion  with  it  or  it s
subject  mat ter  or  format ion  (including non-cont ractua l disputes or  cla ims) sha ll
be governed by and const rued in  accordance with  the law of England and
Wales.



44 J ur isdict ion

Each  par ty ir revocably agrees tha t  the cour t s of England and Wales sha ll
have exclusive ju r isdict ion  to set t le any dispute or  cla im ar ising out  of or  in
connect ion  with  th is agreement  or  it s subject  mat ter  or  format ion  (including
non-cont ractua l disputes or  cla ims).

45.1 The Tenant  may termina te th is Lease on  the expiry of the TENTH year  of the
Term on  giving not  !ess than  SIX months' pr ior  wr it ten  not ice to the Landlord
provided tha t  on  expiry of the not ice the Tenant  has:

(a ) pa id the pr incipa l ren t , service charge and insurance ren t  and any
VAT on  them, up to the da te of expira t ion  of the not ice;

(b) vaca ted the Proper ty and returned a ll keys to the Landlord and left  the
Proper ty in  a  clean , t idy and broomswept  condit ion  having removed a ll
t enant 's fixtures, fit t ings and effect s and made good any damage
caused;

(c) t ermina ted a !l subleases and other  r igh ts of occupa t ion .

45.2 Any termina t ion  of the Lease in  accordance with  clause 45.1 is without
prejudice to the cont inu ing liability of the Tenant  for  a  breach  of covenant  or
condit ion  tha t  occurs before expiry of the not ice.

45.3 The Landlord wili reimburse to the Tenant  any propor t ion  of the pr incipa l ren t ,
service charge and insurance ren t  and any VAT on  them pa id by the Tenant
and which  rela tes to a  per iod a fter  t ermina t ion .

46 Exclusion  of sect ions 24-28 of the LTA 1954

46.1 The par t ies confirm tha t :

(a ) the Landlord served a  not ice on  the Tenant , as required by sect ion
38A(3)(a ) of the LTA 1954, applying to the tenancy crea ted by th is
lease, before th is lease was en tered in to;

(b) the Tenant  made a  sta tu tory decla ra t ion  da ted-{ 11 ^ &: -I 2019 in
accordance with  the requirements of sect ion  38A(3)(b) of the LTA
1954;and

41



(c) there is no agreement  for  lease to which  th is lease gives effect .

46.2 The par t ies agree tha t  the provisions of sect ions 24 to 28 of the LTA 1954 a re
excluded in  rela t ion  to the tenancy crea ted by th is lease.

47 Cont ract s (Rights of Third Par t ies) Act  1999

A person  who is not  a  par ty to th is lease sha ll not  have any r igh ts under  the
Cont ract s (Rights of Third Par t ies) Act  1999 to enforce any term of th is lease.
This does not  a ffect  any r igh t  or  remedy of a  th ird par ty which  exist s, or  is
ava ilable, apar t  from tha t  Act .

This document  has been  executed as a  deed and is delivered and takes effect  on
the da te sta ted a t  the beginning of it .



Schedule 1 Guarantee and indemnity

1.1 The Guarantor  guaran tees to the Landlord tha t  the Tenant  sha ll:

(a ) pay the ren ts reserved by th is lease and observe and per form the
tenant  covenants of th is lease and tha t  if the Tenant  fa ils to pay any of
those ren ts or  to observe or  per form any of those tenant  covenants,
the Guarantor  sha ll pay or  observe and per form them; and

(b) observe and per form any obliga t ions the Tenant  en ters in to in  an
author ised guaran tee agreement  made in  respect  of th is lease (the
Author ised Guarantee Agreement ) and tha t  if the Tenant  fa ils to do
so, the Guarantor  sha ll observe and per form those obliga t ions.

1.2 The Guarantor  covenants with  the Landlord as pr incipa l obligor  and as a
separa te and independent  obliga t ion  and liability from it s obliga t ions and
liabilit ies under  paragraph  1.1 to indemnify and keep indemnified the Landlord
aga inst  any fa ilu re by the Tenant :

(a ) to pay any of the ren ts reserved by th is lease or  any fa ilu re to obsen/e
or  per form any of the tenant  covenants of th is lease; or

(b) to observe or  per form any of the obliga t ions the Tenant  en ters in to in
the Author ised Guarantee Agreement .

2. Guaran tor 's liability

2.1 The liability of the Guarantor  under  paragraph  1.1(a ) and paragraph  1.2(a )
sha ll cont inue unt il the end of the term, or  un t il the Tenant  is released from the
tenant  covenants of th is lease by vir tue of the Landlord and Tenant
(Covenants) Act  1995, if ea r lier .

2.2 The liability of the Guarantor  sha ll not  be reduced, discharged or  otherwise
adversely a ffected by:

(a ) any t ime or  indulgence gran ted by the Landlord to the Tenant ; or

(b) any delay or  forbearance by the Landlord in  enforcing the payment  of
any of the ren ts or  the observance or  per formance of any of the tenant
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covenants of th is lease (or  the Tenant 's obliga t ions under  the
Author ised Guarantee Agreement ) or  in  making any demand in
respect  of any of them; or

(c) any refusa l by the Landlord to accept  any ren t  or  other  payment  due
under  th is lease where the Landlord believes tha t  the acceptance of
such  ren t  or  payment  may prejudice it s ability to re-en ter  the Proper ty;
or

(d) the Landlord exercising any r igh t  or  remedy aga inst  the Tenant  for  any
fa ilure to pay the ren ts reserved by th is lease or  to observe or  per form
the tenant  covenants of th is lease (or  the Tenant 's obliga t ions under
the Author ised Guarantee Agreement ); or

(e) the Landlord taking any act ion  or  refra in ing from taking any act ion  in
connect ion  with  any other  secur ity held by the Landlord in  respect  of
the Tenant 's liability to pay the ren ts reserved by th is lease or  observe
and per form the tenant  covenants of the lease (or  the Tenant 's
obliga t ions under  the Author ised Guarantee Agreement ) including the
release of any such  secur ity; or

(f) [a  release or  compromise of the iiability of any one of the persons who
is the Guarantor , or  the gran t  of any t ime or  concession  to any one of
them; or ]

(g) any lega l limita t ion  or  disability on  the Tenant  or  any inva lidity or
ir regula r ity of any of the tenant  covenants of the lease (or  the Tenant 's
obliga t ions under  the Author ised Guarantee Agreement ) or  any
unenforceability of any of them aga inst  the Tenant ; or

(h) the Tenant  being dissolved, or  being st ruck off the register  of
companies or  otherwise ceasing to exist , or , if the Tenant  is an
individua l, by the Tenant  dying or  becoming incapable of managing it s
a ffa ir s; or

(i) without  prejudice to paragraph  4, the discla imer  of the Tenant 's
liability under  th is lease or  the for feitu re of th is lease; or

(j) the sur render  of the lease in  respect  of par t  on ly of the Proper ty,
except  tha t  the Guarantor  sha ll not  be under  any liability in  rela t ion  to
the sur rendered par t  in  respect  of any per iod a fter  the sur render , or

(k) by any other  act  or  omission  except  an  express wr it ten  release by
deed of the Guarantor  by the Landlord.
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2.3 [The liability of each  of the persons making up the Guarantor  is join t  and
severa l.]

2.4 Any sum payable by the Guarantor  sha ll be pa id without  any deduct ion , set -
off or  counter -cla im aga inst  the Landlord or  the Tenant .

3.1 The Guarantor  sha ll, a t  the request  of the Landlord, join  in  and give it s
consent  to the terms of any consent , approva l, var ia t ion  or  other  document
tha t  may be en tered in to by the Tenant  in  connect ion  with  th is iease (or  the
Author ised Guarantee Agreement ).

3.2 The Guarantor  sha ll not  be released by any var ia t ion  of the ren ts reserved by,
or  the tenant  covenants in , th is Lease (or  the Tenant 's obliga t ions under  the
Author ised Guarantee Agreement ) whether  or  not :

(a ) the var ia t ion  is mater ia l or  prejudicia l to the Guarantor ; or

(b) the var ia t ion  is made in  any document ; or

(c) the Guarantor  has consented, in  wr it ing or  otherwise, to the var ia t ion .

3.3 The liability of the Guarantor  sha ll app!y to the ren ts reserved by and the
tenant  covenants in  th is iease (and the Tenant 's obliga t ions under  the
Author ised Guarantee Agreement ) as var ied except  to the exten t  tha t  the
liability of the Guarantor  is a ffected by sect ion  18 of the Landlord and Tenant
(Covenants) Act  1995.

4. Guaran tor  to take a  new lease or  make payment

4.1 If th is lease is for feited or  the liability of the Tenant  under  th is lease is
discla imed and the Landlord gives the Guarantor  not ice not  la ter  than  six
months a fter  the for feitu re or  the Landlord having received not ice of the
discla imer , the Guarantor  sha ll en ter  in to a  new lease of the Proper ty on  the
terms set  ou t  in  paragraph  4.2.

4.2 The r igh ts and obliga t ions under  the new lease sha il t ake effect  beginning on
the da te of the for feitu re or  discla imer  and the new lease sha ll:

(a ) be gran ted subject  to the r igh t  of any person  to have th is lease vested
in  them by the cour t  and to the terms on  which  any such  order  may be
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made and subject  to the r igh ts of any th ird par ty exist ing a t  the da te of
the gran t ;

(b) be for  a  term tha t  expires a t  the same da te as the end of the
Cont ractua l Term of th is lease had there been  no for feitu re or
discla imer ;

(c) reserve as an  in it ia l annua l ren t  an  amount  equa l to the Annual Rent
payable under  th is lease a t  the da te of the for feitu re or  discla imer  or
which  would be payable bu t  for  any aba tement  or  suspension  of the
Annual Rent  or  rest r ict ion  on  the r igh t  to collect  it  (subject  to
paragraph  5) and which  is subject  to review on  the same terms and
dates provided by th is lease;

(d) be excluded from sect ions 24 to 28 of the LTA 1954;and

(e) otherwise be on  the same terms as th is lease (as var ied if there has
been  any var ia t ion).

4.3 The Guarantor  sha ll pay the Landlord's solicitors' cost s and disbursements
(on  a  fu ll indemnity basis) and any VAT in  respect  of them in  rela t ion  to the
new lease and sha ll execute and deliver  to the Landlord a  counterpar t  of the
new lease with in  one month  a fter  service of the Landlord's not ice.

4.4 The gran t  of a  new lease and it s acceptance by the Guarantor  sha ll be without
prejudice to any other  r igh ts which  the Landlord may have aga inst  the
Guarantor  or  aga inst  any other  person  or  in  respect  of any other  secur ity tha t
the Landlord may have in  connect ion  with  th is lease.

4.5 The Landlord may, instead of giving the Guarantor  not ice pursuant  to
paragraph  4.1 bu t  in  the same circumstances and with in  the same t ime limit ,
require the Guarantor  to pay an  amount  equa l to six months Annual Rent  and
the Guarantor  sha ll pay tha t  amount  on  demand.

5. Rent  a t  the da te of for feitu re or  discla imer

If a t  the da te of the for feitu re or  discla imer  there is a  ren t  review pending
under  th is lease, then  the in it ia l annua l ren t  to be reserved by the new lease
sha ll be the grea ter  of:

the Annual Rent  previously payable (or  which  would have been
payable bu t  for  any aba tement  or  suspension  of the Annual Rent  or
rest r ict ion  on  the r igh t  to collect  it ) under  the lease pr ior  to for feitu re or
discla imer ; and



(b) the open  market  ren t  of the Proper ty a t  the relevant  Review Date, as
determined by the Landlord before the gran t  of the new lease.

6. Payments in  gross and rest r ict ions on  the Guarantor

6.1 Any payment  or  dividend tha t  the Landlord receives from the Tenant  (or  it s
esta te) or  any other  person  in  connect ion  with  any insolvency proceedings or
ar rangement  involving the Tenant  sha ll be taken  and applied as a  payment  in
gross and sha ll not  prejudice the r igh t  of the Landlord to recover  from the
Guarantor  to the fu ll exten t  of the obliga t ions tha t  a re the subject  of th is
guaran tee and indemnity.

6.2 The Guarantor  sha ll not  cla im in  compet it ion  with  the Landlord in  any
insolvency proceedings or  a r rangement  of the Tenant  in  respect  of any
payment  made by the Guarantor  pursuant  to th is guaran tee and indemnity. If
it  otherwise receives any money in  such  proceedings or  a r rangement , it  sha ll
hold tha t  money on  t rust  for  the Landlord to the exten t  of it s liability to the
Landlord.

6.3 The Guarantor  sha ll not , without  the consent  of the Landlord, exercise any
r igh t  or  remedy tha t  it  may have (whether  aga inst  the Tenant  or  any other
person) in  respect  of any amount  pa id or  other  obliga t ion  per formed by the
Guarantor  under  th is guaran tee and indemnity un less and unt il a ll the
obliga t ions of the Guarantor  under  th is guaran tee and indemnity have been
fu lly per formed.

7. Other  secur it ies

7.1 The Guarantor  warran ts tha t  it  has not  t aken  and covenants tha t  it  sha l! not
take any secur ity from or  over  the asset s of the Tenant  in  respect  of any
liability of the Tenant  to the Guarantor . If it  does take or  hold any such  secur ity
it  sha ll hold it  for  the benefit  of the Landlord.

7.2 This guaran tee and indemnity is in  addit ion  to and independent  of any other
secur ity tha t  the Landlord may from t ime to t ime hold from the Guarantor  or
the Tenant  or  any other  person  in  respect  of the liability of the Tenant  to pay
the ren ts reserved by th is lease and to observe and per form the tenant
covenants of th is lease. It  sha ll not  merge in  or  be a ffected by any other
secur ity.

7.3 The Guarantor  sha ll not  be en t it led to cla im or  par t icipa te in  any other  secur ity
held by the Landlord in  respect  of the liability of the Tenant  to pay the ren ts
reserved by th is lease or  to observe and per form the tenant  covenants of th is
lease.

47



SIGNED as a  DEED by

in  the presence of:-
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