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LAND REGISTRY REQUIRED WORDING FOR PRESCRIBED CLAUSES LEASE 

LR1.  Date of lease  

LR2.  Title number (s) None. 

LR2.1  Landlord’s title number(s) MAN94539. 

LR2.2 Other title numbers None. 

LR3. Parties to this lease  

 Landlord 

 

Tameside Metropolitan Borough Council of 
Council Offices, Wellington Road, Ashton-under-
Lyne OL6 6DL. 

 Tenant 

 

Tameside College of Ashton Centre, Beaufort 
Road, Ashton-under-Lyne OL6 6NX. 

 Other parties None. 

LR4. Property 

 

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

See the definition of "Property" in clause 1.1 of 
this lease.  

LR5. Prescribed statements etc.  

LR5.1 Statements prescribed under 
rules 179 (dispositions in favour 
of a charity), 180 (dispositions by 
a charity) or 196 (leases under the 
Leasehold Reform, Housing and 
Urban Development Act 1993) of 
the Land Registration Rules 2003: 

None. 

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

 

None. 

LR6. Term for which the Property is 
leased 

The term as specified in this lease at clause 1.1 
in the definition of "Contractual Term". 
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LR7. Premium None. 

LR8. Prohibitions or restrictions on 
disposing of this lease 

This lease contains a provision that prohibits or 
restricts dispositions. 

LR9. Rights of acquisition etc. None. 

LR9.1 Tenant's contractual rights to 
renew this lease, to acquire the 
reversion or another lease of the 
Property, or to acquire an interest 
in other land 

None. 

LR9.2 Tenant's covenant to (or offer to) 
surrender this lease 

None. 

LR9.3 Landlord's contractual rights to 
acquire this lease 

None. 

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

None. 

LR11. Easements  

LR11.1 Easements granted by this lease 
for the benefit of the Property 

The easement(s) set out in clause 3 of this lease. 

LR11.2 Easements granted or reserved by 
this lease over the Property for 
the benefit of other property 

The easement(s) set out in clause 4 of this lease. 

LR12. Estate rentcharge burdening the 
Property 

None. 

 

LR13. Application for standard form of 
restriction 

None. 

 

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

Not applicable. 
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THIS LEASE is dated         201[*] 

PARTIES 

(1) Tameside Metropolitan Borough Council of Dukinfield Town Hall, King Street, Dukinfield, 
Tameside SK16 4LA (“the Landlord"); and 

(2) Tameside College of Ashton Centre, Beaufort Road, Ashton-under-Lyne OL6 6NX (“the 
Tenant”) 

AGREED TERMS 

1. Interpretation 

The following definitions and rules of interpretation apply in this lease. 

1.1 Definitions 

"Act of Insolvency" means  

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

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

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

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

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

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

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

(h)  the Tenant or any guarantor otherwise ceasing to exist (but excluding where the 
Tenant or any guarantor dies); or 

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

The paragraphs above shall apply in relation to a partnership or limited partnership (as 
defined in the Partnership Act 1890 and the Limited Partnerships Act 1907 respectively) 
subject to the modifications referred to in the Insolvent Partnerships Order 1994 (SI 
1994/2421) (as amended), and a limited liability partnership (as defined in the Limited 
Liability Partnerships Act 2000) subject to the modifications referred to in the Limited 
Liability Partnerships Regulations 2001 (SI 2001/1090) (as amended). 
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Act of Insolvency includes any analogous proceedings or events that may be taken 
pursuant to the legislation of another jurisdiction in relation to a tenant or guarantor 
incorporated or domiciled in such relevant jurisdiction. 

"Annual Rent" means rent at an initial rate of a peppercorn per annum (if demanded) and 
then as revised pursuant to this lease. 

"Break Date" means the thirteeth anniversary of the Term Commencement Date. 

"Break Notice" written notice to terminate this lease on the Break Date  specifying the 
relevant Break Date and served in accordance with clause 38.  

"Building" means The Joint Public Service Centre, Wellington Road, Ashton-under-Lyne 
shown edged in blue on Plan 7.  

"Common Parts" means: 

(a) the Structure;  

(b) the paths shown hatched blue on Plan 1 and Plan 2;  

(c) the loading and unloading area shown crosshatched green on Plan 1;  

(d) the bin store area shaded olive on on Plan 1;  

(e) the corridor shown shaded and crosshatched blue on Plan 1.  

"CDM Regulations" means the Construction (Design and Management) Regulations 
2007 (SI 2007/320). 

"Contractual Term" means a term of sixty years beginning on, and including the Term 
Commencement Date and ending on, and including[ * ] 20[ * ]. 

"Default Interest Rate" means 3% per annum above the Interest Rate. 

"Energy Assessor" means an individual who is a member of an accreditation scheme 
approved by the Secretary of State in accordance with regulation 22 of the Energy 
Performance of Buildings (England and Wales) Regulations 2012 (SI 2012/3118) or 
regulation 30 of the Building Regulations 2010 (SI 2010/2214). 

"Energy Performance Certificate" means a certificate as defined in regulation 2(1) of the 
Energy Performance of Buildings (England and Wales) Regulations 2012 (SI 2012/3118). 

"Insurance Rent" means the aggregate in each year of: 

(a) a fair proportion of the net cost of the premium after any reasonable discount or 
commission for insurance of the Building, other than any plate glass, for its full 
reinstatement cost (taking inflation of building costs into account) against loss or 
damage by or in consequence of the Insured Risks, including costs of demolition, 
site clearance, site protection and shoring up, professionals' and statutory fees and 
incidental expenses, the cost of any work which may be required under any law and 
VAT in respect of those costs, fees and expenses; 

(b) the net cost of the premium after any reasonable discount or commission for 
insurance for loss of Annual Rent from the Property for three years; and 

(c) a fair proportion  of the net cost of the premium after any reasonable discount or 
commission of public liability insurance in relation to the interest of the Landlord in 
the Building 
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and insurance premium tax payable on the above. 

"Insured Risks" means fire, explosion, lightning, earthquake, storm, tempest, flood, 
bursting and overflowing of water tanks, apparatus or pipes, impact by aircraft or other 
aerial devices and articles dropped from them, impact by vehicles, riot, civil commotion, 
malicious damage, terrorism, subsidence and heave and any other risks against which the 
Landlord (acting reasonably) decides to insure against from time to time and Insured 
Risk means any one of the Insured Risks. 

"Interest Rate" means the base rate from time to time of Barclays Bank PLC, or if that 
base rate stops being used or published then a comparable commercial rate reasonably 
determined by the Landlord. 

“Landlord’s Surveyor” means any professionally qualified person or firm appointed by 
the Landlord to perform the function of a surveyor for any purpose of this lease and who 
shall, as between landlord and tenant act impartially and as if an independent expert. 

"LTA 1954" means Landlord and Tenant Act 1954. 

"Lettable Unit" means a floor or part of a floor of the Building, other than the Property, 
that is capable of being let and occupied on terms similar to those of this lease. 

"Permitted Part" means a separate unit of accommodation which is capable of being 
occupied and used as a separate and self-contained unit with all necessary and proper 
services; 

"Permitted Underlease" means an underlease which: 

(a) is granted without any fine or premium being paid either to the landlord or to the 
tenant; and 

(b) reserves a rent not less than the then open market rent of the Premises or that 
properly attributable to the Permitted Part; and 

(c) is (so far as is consistent with an underlease) in a form substantially the same as 
this lease; and 

(d) is validly excluded from the operation of sections 24-28 of the Landlord and Tenant 
Act; and  

(e) contains an unqualified covenant by the undertenant not to assign underlet or 
charge any part of the premises to be underlet; and 

(f) contains an obligation on the part of the subtenant to offer to assign the Permitted 
Sublease to the Landlord in the event of the Permitted Part which is the subject of 
the Permitted Underlease remaining unoccupied for a continuous three month 
period; and  

(g) the licence to grant a Permitted Underlease shall contain an option in favour of the 
Landlord giving the Landlord the right in the circumstance set out in paragraph (f) 
(above) to require the undertenant to assign the Permitted Underlease to the 
Landlord. 

"Permitted Use" means for education and community purposes or for other uses ancillary 
to the main use and which do not take up more than 15% of the gross floor area. 

"Plan 1" means the plan attached to this lease and marked “Plan 1”. 
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"Plan 2" means the plan attached to this lease and marked “Plan 2”. 

"Plan 3" means the plan attached to this lease and marked “Plan 3”. 

"Plan 4" means the plan attached to this lease and marked “Plan 4”. 

"Plan 5" means the plan attached to this lease and marked “Plan 5”. 

"Plan 6" means the plan attached to this lease and marked “Plan 6”. 

"Plan 7" means the plan attached to this lease and marked “Plan 7”. 

"Plans" means Plan 1 to Plan 6 (inclusive). 

"Property" means the Advanced Skills Centre, Wellington Road, Ashton-under-Lyne OL6 
6DL (the floor plan of which is edged in red on the Plans) bounded by and including: 

(a) the floor and ceiling finishes (which includes any carpeting and other floor covering) 
but not any other part) of the floor slabs and the ceiling slabs that bound the 
Property (including any carpeting and other floor covering); 

(b)  the interior plaster finishes of exterior walls and columns; 

(c) the plaster finishes of the interior load-bearing walls and columns that adjoin other 
parts of the Building or the Common Parts; 

(d) the doors and windows within the interior load-bearing walls and columns that adjoin 
other parts of the Building or the Common Parts and their frames and fittings; 

(e) one half of the thickness of the interior, non-load-bearing walls and columns that 
adjoin other parts of the Building or the Common Parts; 

(f) the doors and windows within the interior, non-load-bearing walls and columns that 
adjoin the Common Parts and their frames and fittings; 

(g) all Landlord’s fixtures and fittings and any plant equipment and machinery from time 
to time exclusively serving the Property; 

(h) all additions, alterations and improvements to the Property made at any time; 

(i) all Service Media from time to time within and exclusively serving the Property up to 
the point of connection with the common or public system; 

but excluding: 

(k) the Structure; and 

(l) all Service Media within the Property but which do not exclusively serve the 
Property. 

"Recommendation Report" means a report as defined in regulation 4 of the Energy 
Performance of Buildings (England and Wales) Regulations 2012 (SI 2012/3118). 

“Relocation Days” means the number of actual days the Tenant trades from the 
Temporary Store (including any days it has traded from the Temporary Store prior to the 
grant of the Lease of the Temporary Store pursuant to any period of occupation under an 
agreement for lease of the Temporary Store). 

"Rent Commencement Date" means the thirteeth anniversary of the Term 
Commencement Date. 

Comment [PD-L1]: Hopefull
y this clarifies? 
Comment [GWLG2]: I think 
the intention is that carpets 
are included in the dmise but 
I think this can be read either 
way currently. 
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"Rent Free Period" means the period from and including the date of this lease to but not 
including the [30th ANNIVERSARY OF THE TERM COMMENCEMENT DATE].  

"Rent Payment Dates" means the first day of each calendar month. 

"Reservations" means all of the rights excepted, reserved and granted to the Landlord by 
this lease. 

"Review Date" means the thirteeth anniversary of the Term Commencement Date and 
every five years thereafter. 

"Services" means the services listed in clause 8.1. 

"Service Charge" means a fair proportion of the Service Costs. 

"Service Charge Year" means is the annual accounting period relating to the Services 
and the Service Costs beginning on [DATE] and each subsequent year during the term. 

"Service Costs" means the costs listed in clause 8.2. 

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

“Structure” means the foundations external walls (excluding the doors and windows and 
doors and window frames therein) load-bearing walls supporting columns stanchions 
beams supports rafters girders floor slabs ceiling slabs roofs and other structural parts of 
the Building.  

“Tenant’s Operational Strategy” means the document annexed to this lease and 
marked “Tenant’s Operational Strategy”. 

“Term Commencement Date” means  [INSERT FROM AGREEMENT FOR LEASE]. 

"Third Party Rights" means all rights, covenants and restrictions affecting the Building 
referred to in Title Number MAN94539 as at 12 July 2016 in so far as they are subsisting 
and capable of taking effect (other than financial charges). 

“Uninsured Risks” means any risk or element of risk against which insurance cover is 
not generally available for property such as the Building or is available only on terms or 
subject to conditions making it unreasonable in all the circumstances to take out insurance 
against that risk or element of risk. 

"VAT" means value added tax chargeable under the VATA 1994 and any similar 
replacement tax and any similar additional tax. 

"VATA 1994" means the Value Added Tax Act 1994.  

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

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

proportion attributable to the Property of the total amount payable as determined by the 
Landlord’s Surveyor (acting reasonably). 

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

1.6 Unless the context otherwise requires, references to the Building and the Property are to 
the whole and any part of them or it. 

1.7 The expression neighbouring property does not include the Building. 

1.8 A reference to the term is to the Contractual Term and any statutory continuation of this 
lease. 

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

1.10 References to the consent of the Landlord are to the consent of the Landlord given in 
accordance with clause 42.5 and references to the approval of the Landlord are to the 
approval of the Landlord given in accordance with clause 42.6. 

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

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

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

1.14 Any obligation on the Tenant not to do something includes an obligation not to allow that 
thing to be done and an obligation to use reasonable endeavours to prevent that thing 
being done by any undertenant or by any employee servant agent invitee or licensee 
(other than the Landlord’s agents employees or other persons appointed by the Landlord 
and acting on its behalf). 

1.15 Unless the context otherwise requires, any words following the terms "including", 
"include", "in particular", "for example" or any similar expression shall be construed as 
illustrative and shall not limit the sense of the words, description, definition, phrase or term 
preceding those terms. 

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

1.17 A reference to "writing" or "written" includes fax but not email. 

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

1.19 Clause and paragraph headings shall not affect the interpretation of this lease. 

1.20 Unless the context otherwise requires, a reference to one gender shall include a reference 
to the other genders. 
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1.21 Unless the context otherwise requires, words in the singular shall include the plural and in 

the plural include the singular. 

2. Grant 

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

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

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

2.3.1 the Annual Rent and all VAT in respect of it; 

2.3.2 the Service Charge and all VAT in respect of it; 

2.3.3 the Insurance Rent; and 

2.3.4 all interest payable under this lease. 

3. Ancillary Rights 

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

3.1.1 the right to support and protection from those parts of the Building that afford 
support and protection for the Property at the date of this lease and to the extent 
that such support and protection exists at date of this lease; 

3.1.2 save to the extent that any of the same are adopted as highway and maintainable 
at the public expense the right at all times to use the roads and paths shown 
hatched blue on Plan 1 and Plan 2 for the purposes of pedestrian access to and 
egress from the Building and to and from the parts of the Building referred to in 
clause 3.1.3 to clause 3.1.11 (inclusive); 

3.1.3 the right at all times to use the area crosshatched in green on Plan 1 for loading 
and unloading goods and materials; 

3.1.4 the right at all times and for all purposes to use the corridor shown coloured and 
crosshatched blue on Plan 1;  

3.1.5 the right to use and keep bins in the area coloured olive green on Plan 1; 

3.1.6 the right to place such plant and equipment as the Landlord (acting reasonably) 
shall authorise from time to time in writing in the area shown coloured green on 
Plan 6; 

3.1.7 the right to use those parts of the Building shown coloured pink on the Plans for 
access to and egress from the roof of the Building in connection with the right 
contained in clause 3.1.6; 

3.1.8 the right to use and to connect into any Service Media at the Building that belong 
to the Landlord and serve (but do not form part of) the Property which are in 
existence at the date of this lease or are installed or constructed during the term; 

3.1.9 the right at all times to attach any item to the Building adjoining the Property so 
far as is reasonably necessary to carry out any works to the Property required or 
permitted by this lease; 

Comment [GWLG3]: We 
await the local search result 
butplease confirm the 
entrance abuts the public 
highway – Wellington Road,  
The hatched blue areas do 
not all abut other accesses – 
eg Warringon Street side on 
plan 1 – how does the tenant 
get from there to the edged 
red? 
Comment [PD-L4]: Hopefull
y you have now received 
your highways result.  In 
respect of the colouring on 
the plan I think it would help 
my understanding if we 
could talk this through on the 
phone. 
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3.1.10 the right at all times to display the name and logo of the Tenant (and any 

authorised undertenant) in the agreed signage zones on the Building in a location 
and in a form and manner approved by the Landlord such approval not to be 
unreasonably withheld or delayed; and 

3.1.11 the right to enter any part of the Building that adjoins the Property so far as is 
reasonably necessary to carry out any works to the Property required or 
permitted by this lease. 

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

3.3 The Tenant shall exercise the Rights only in connection with its use of the Property for the 
Permitted Use. 

3.4 The Tenant shall comply with all laws relating to its use of the Building pursuant to the 
Rights. 

3.5 In relation to the Rights mentioned in clause 3.1.5, the Landlord may from time to time 
designate within the Building the bins in respect of which the Tenant may exercise that 
Right. 

3.6 In exercising the Right mentioned in clause 3.1.109, the Tenant shall cause as little 
inconvenience and damage to the Common Parts and the other tenants and occupiers of 
the Building as is reasonably practicable and shall promptly make good (to the reasonable 
satisfaction of the Landlord) any damage caused to the Common Parts by reason of the 
Tenant exercising that Right. 

3.7 Except as mentioned in this clause 3, neither the grant of this lease nor anything in it 
confers any right over any other part of the Building or any neighbouring property nor is to 
be taken to show that the Tenant may have any right over any such part of the Building or 
any neighbouring property, and section 62 of the Law of Property Act 1925 does not apply 
to this lease. 

4. Rights Excepted and Reserved 

4.1 Subject always to the provisions of clause 4.5 the following rights are excepted and 
reserved from this lease to the Landlord for the benefit of the Building and to the extent 
possible for the benefit of any neighbouring or adjoining property in which the Landlord 
acquires an interest during the term: 

4.1.1 rights of support and protection to the extent those rights are capable of being 
enjoyed at any time during the term; 

4.1.2 the right to use Service Media at, but not forming part of, the Property which are 
in existence at the date of this lease or which are installed or constructed during 
the term; 

4.1.3 at any time during the term, the full and free right to develop any part of the 
Building other than the Property or  any part of the Common Parts over which 
rights are expressly granted by this deed) and any neighbouring or adjoining 
property in which the Landlord acquires an interest during the Contractual Term 
as the Landlord (acting reasonably) may think fit provided that no interference is 
caused to the Tenant’s beneficial occupation, use or enjoyment to the Property; 
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4.1.4 the right to temporarily erect scaffolding at the Property or the Building and attach 

it to any part of the Property or any building on the Property in connection with 
any of the Reservations; 

notwithstanding that the exercise of any of the Reservations or the works carried out 
pursuant to them result in a reduction in the flow of light or air to the Property provided 
that no interference is caused to the Tenant’s beneficial occupation, use or enjoyment of 
the Property and the rights expressly granted by this lease. 

4.2 Subject always to the provisions of clause 4.5 the Landlord reserves the right to enter the 
Property only where such work cannot otherwise be reasonably carried out: 

4.2.1 to repair or maintain any Service Media or structure relating to any of the 
Reservations; and 

4.2.2 to carry out any works to any other part of the Building. 

4.3 The Reservations may be exercised by the Landlord and by anyone else who is or 
becomes properly entitled to exercise them, and by anyone properly authorised by the 
Landlord. 

4.4 The Tenant shall allow all those entitled to exercise any right to enter the Property, to do 
so with their workers, contractors, agents and professional advisors, and to enter the 
Property at any reasonable time (which shall be outside trading hours wherever 
reasonably possible) and, except in the case of an emergency, after having given 
reasonable written notice of not less than five working days to the Tenant. 

4.5 In relation to the rights reserved to the Landlord, the Landlord shall: 

4.5.1 cause as little damage as is reasonably possible to the Property and any property 
belonging to or used by the Tenant or any lawful occupier; 

4.5.2 cause as little inconvenience and disturbance as is reasonably possible to the 
Tenant and any lawful occupier; and 

4.5.3 promptly make good (to the reasonable satisfaction of the Tenant) any physical 
damage caused. 

5. Third Party Rights 

5.1 The Tenant shall not do anything that shall breach the Third Party Rights (insofar as those 
obligations relate to the Property) and shall not do anything (even if otherwise permitted 
by this lease) that may interfere with any Third Party Right. 

5.2 The Tenant shall allow the Landlord and any other person authorised by the terms of the 
Third Party Right to enter the Property in accordance with its terms. 

6. The Annual Rent 

6.1 The Tenant shall from the Rent Commencement Date pay the Annual Rent and any VAT 
in respect of it by twelve equal instalments in advance on or before the Rent Payment 
Dates. The payments shall be made by BACS to one bank account in the United Kingdom 
designated by the Landlord. 

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

7. Review of the Annual Rent 

7.1 In this clause 7 the President is the President for the time being of the Royal Institution of 
Chartered Surveyors or a person acting on his behalf ("President"), and the Surveyor is 
the independent valuer appointed pursuant to clause 7.7 ("Surveyor"). 

7.2 The Annual Rent shall be reviewed on the Review Date to equal: 

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

7.2.2 the open market rent agreed or determined pursuant to this clause 7; 

PROVIDED that the Annual Rent on the First Review Date shall not be less than 
£350,000.00 and not more than £700,000.00. 

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

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

7.4.1 in the open market; 

7.4.2 at the relevant Review Date; 

7.4.3 on the assumptions listed in clause 7.5; and 

7.4.4 disregarding the matters listed in clause 7.6. 

7.5 The assumptions are: 

7.5.1 the Property is available to let in the open market: 

(a) by a willing lessor to a willing lessee; 

(b) as a whole; 

(c) with vacant possession; 

(d) without a fine or a premium; 

(e) for a term equal to theh residue of the Term  commencing on the relevant 
Review Date; and 

(f) otherwise on the terms of this lease other than as to the amount of the 
Annual Rent but including the provisions for review of the Annual Rent, and 
other than the provision in this lease for the rent-free period; 

7.5.2 the willing lessee has had the benefit of any rent-free or other concession or 
contribution which would be offered in the open market at the relevant Review 
Date in relation to fitting out works at the Property; 

7.5.3 the Property may be used for the Permitted Use, and has been fitted out at the 
expense of the Landlord and is ready for immediate occupation and use by the 
hypothetic tenant; 
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7.5.4 the Landlord (save in the case of a wilful and persistent breach) and the Tenant 

have fully complied with their respective obligations in this lease; 

7.5.5 if the Property, or any other part of the Building, or any means of access to it or 
any Service Media serving the Property, has been destroyed or damaged by an 
Insured Risk, it has been fully restored; 

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

7.5.7 and 

7.5.87.5.7 the willing lessee and its potential assignees and undertenants shall not be 
disadvantaged by any actual or potential exercise of an option to tax under Part 1 
of Schedule 10 to the VATA 1994 in relation to the Property. 

7.6 The matters to be disregarded are: 

7.6.1 any effect on rent of the fact that the Tenant or any authorised undertenant or any 
of their respective predecessors in title have been in occupation of the Property; 

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

7.6.3 any effect on rent attributable to any physical improvement to the Property and 
Service Media within or exclusively serving the Property carried out before or 
after the date of this lease, by or at the expense of the Tenant or any authorised 
undertenant or their respective predecessors in title with all necessary consents, 
approvals and authorisations and not pursuant to an obligation to the Landlord 
(other than an obligation to comply with any law); 

7.6.4 any effect on rent of any obligation on the Tenant to fit out the Property or to 
reinstate the Property to the condition or design it was in before any alterations or 
improvements were carried out; and 

7.6.5 any statutory restriction on rent or the right to recover it. 

7.7 The Surveyor shall be an independent valuer who is a Member or Fellow of the Royal 
Institution of Chartered Surveyors. The Landlord and the Tenant may, by agreement, 
appoint the Surveyor at any time before either of them applies to the President for the 
Surveyor to be appointed. Any application to the President may not be made earlier than 
three months before the relevant Review Date. 

7.8 The Surveyor shall act as an arbitrator and not as an expert in accordance with the 
Arbitration Act 1996. The Surveyor shall determine the open market rent and shall have 
power to determine any issue involving the interpretation of any provision of this lease, his 
jurisdiction to determine the matters and issues referred to him or his terms of reference. 
The decision of the Surveyor shall be given in writing, and the Surveyor shall provide 
reasons for any determination. The written decision of the Surveyor on the matters 
referred to him shall be final and binding in the absence of manifest error or fraud. 

7.9 Either the Landlord or the Tenant may apply to the President to discharge the Surveyor if 
the Surveyor: 

7.9.1 dies; or 
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7.9.2 becomes unwilling or incapable of acting; or 

7.9.3 unreasonably delays in making any determination, 

Clause 7.7 shall then apply in relation to the appointment of a replacement. 

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

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

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

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

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

7.13 If at any time there is a guarantor, the guarantor shall not have any right to participate in 
the review of the Annual Rent. 

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

8. Services and Service Charge  

8.1 The Services are: 

8.1.1 cleaning, maintaining and repairing the Common Parts including all Service 
Media forming part of the Common Parts and providing the Service Media to the 
Property; 

8.1.2 lighting the Common Parts and cleaning, maintaining, repairing and where 
necessary replacing lighting machinery and equipment on the Common Parts; 
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8.1.3 cleaning, maintaining, repairing and where necessary replacing refuse bins on 

the Common Parts used by the Tenant; 

8.1.4 maintaining the landscaped and grassed areas of the Common Parts (if any); 

8.1.5 decorating the internal areas of Common Parts; 

8.1.6 cleaning, maintaining, repairing and where necessary replacing the floor 
coverings on the internal areas of the Common Parts; 

8.1.7 heating the internal areas of the Common Parts and cleaning, maintaining, 
repairing and replacing heating machinery and equipment serving the Common 
Parts; 

8.1.8 any other service or amenity that the Landlord may in its reasonable discretion 
provide for the benefit of the Tenants and other occupiers of the Building 
provided that any such services must be capable of being enjoyed by the 
occupier of the Property and in keeping with the principles of good estate 
management. 

8.2 The Service Costs are the total of: 

8.2.1 the whole of the reasonable and proper costs of: 

(a) providing the Services; 

(b) the supply and removal of heat, air conditioning, electricity, gas to or from 
the Common Parts; 

(c) complying with the reasonable requirements of the insurers of the Building 
(insofar as those requirements relate to the Common Parts); 

(d) complying with all laws relating to the Common Parts, their use and any 
works carried out at them, and relating to the use of all Service Media, 
machinery and equipment at or serving the Common Parts and to any 
materials kept at or disposed of from the Common Parts; 

(e) taking any reasonable steps (including proceedings) that the Landlord 
(acting reasonably) considers necessary to prevent or remove any 
encroachment over the Common Parts or to prevent the acquisition of any 
right over the Common Parts (or the Building as a whole) or to remove any 
obstruction to the flow of light or air to the Common Parts (or the Building 
as a whole); 

8.2.2 the reasonable and proper costs, fees and disbursements of: 

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

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

8.2.3 the reasonable and proper costs of the salaries and employer costs (including 
pension, welfare and insurance contributions) and uniforms and providing 
cleaning and maintenance staff for the Common Parts and of all equipment and 
supplies needed for the proper performance of their duties; 
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8.2.4 all rates, taxes and impositions payable in respect of the Common Parts, their 

use and any works carried out on them (other than any taxes payable by the 
Landlord in connection with any dealing with or disposition of its reversionary 
interest in the Building); and 

8.2.5 any VAT payable by the Landlord in respect of any of the items mentioned above 
except to the extent that the Landlord is able to obtain credit for such VAT under 
the Value Added Tax Act 1994. 

8.3 The Landlord shall: 

8.3.1 repair and keep in good repair and condition the Common Parts and any Service 
Media within the Building that is used by the Tenant in common with others; 

8.3.2 provide heating and air conditioning to the internal areas of the Common Parts 
during such periods of the year as the Landlord (acting reasonably) considers 
appropriate; and 

8.3.3 keep the internal areas of the Common Parts reasonably well lit. 

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

8.5 The Tenant shall pay the estimated Service Charge for each Service Charge Year in four 
equal instalments on each of the usual quarter days. 

8.6 In relation to the Service Charge Year current at the date of this lease, the Tenant’s 
obligations to pay the estimated Service Charge and the actual Service Charge shall be 
limited to an apportioned part of those amounts, such apportioned part to be calculated on 
a daily basis for the period beginning on the date of this lease to the end of the Service 
Charge Year. The estimated Service Charge for which the Tenant is liable shall be paid in 
equal instalments on the date of this lease and the remaining quarter days during the 
period beginning on the date of this lease until the end of the Service Charge Year. 

8.7 As soon as reasonably practicable (and in any event within 3 months) after the end of 
each Service Charge Year, the Landlord shall prepare and send to the Tenant a certificate 
showing the Service Costs and the Service Charge for that Service Charge Year. The 
certificate shall be in accordance with the service charge accounts prepared by the 
independent accountants of the Landlord.  

8.8 If any cost is unintentionally omitted from the calculation of the Service Charge in the 
preceding Service Charge Year, the Landlord shall be entitled to include it in the estimate 
and certificate of the Service Charge in the following Service Charge Year.  

8.9 Without prejudice to clause 9.4.6, where the Landlord provides any Services by reason of 
the damage to or destruction of the Common Parts by an Insured Risk, the costs of those 
Services shall not be included within the Service Charge. 

8.10 If, in respect of any Service Charge Year, the estimate of the Service Charge by the 
Landlord is less than the Service Charge, the Tenant shall pay the difference within 10 
working days of written demand. If, in respect of any Service Charge Year, the estimate of 
the Service Charge by the Landlord is more than the Service Charge, the Landlord shall 
credit the difference against the next instalment of the estimated Service Charge payable 
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by the Tenant (and where the difference exceeds the next instalment then the balance of 
the difference shall be credited against each succeeding instalment until it is fully credited) 
or in the last year of the term, refund it to the Tenant within 10 working days of the 
certificate being prepared as referred to in clause 8.7. 

8.11 On reasonable request the Landlord shall provide to the Tenant (at the Tenant’s cost) 
copies of any invoices vouchers or other evidence relating to the Service Costs 

8.12 Nothing contained in this clause 8 or any other provisions in this Lease relating to the 
Service Charge shall make the Tenant liable for any Service Costs in respect of any 
period before the date hereof and/or any period after the expiration of the term and the 
Service Costs shall exclude the following:- 

8.12.1 the remedying of any damage caused by any Insured Risks or an Uninsured Risk 

8.12.2 any costs and expenses in connection with the letting or re-letting of any parts of 
the Building, the review of rents payable in respect of any leases of any other 
parts of the Building and the collection of any rents and other sums payable by 
the tenants and occupiers thereof and the enforcement of any covenants against 
such tenants and occupiers 

8.12.3 any expenditure necessitated by any wrongful act or default of the Landlord or its 
servants or agents  

8.12.4 the carrying out of any works or the expenditure of any costs and expenses in 
relation to any Lettable Unit which works or expenditure would be the 
responsibility of the tenant of the same if demised by a lease containing 
provisions similar to those contained in this lease 

8.12.5 any value added tax incurred by the Landlord in connection with the supply of 
services insofar as the Landlord is able to recover the same as input tax or in 
some similar fashion in its accounting with H M Revenue and Customs 

8.12.6 any proportion of the Service Costs attributable to any parts of the Building which 
are let or licensed or intended to be let or licensed by the Landlord to tenants or 
licensees  

8.12.7 all costs and expenses incurred or in connection with any refurbishment 
renovation or enhancement of any part of the Building  

8.12.8 the cost of carrying out any works to the Building where the Landlord is able to 
recover the cost from any other party pursuant to any agreement guarantee 
warranty covenant duty or liability on the part of any building contractor or 
architect surveyor engineer or other consultant or supplier or workmen relating to 
any works on the Building or to any plant or machinery 

8.12.9 the cost of carrying out Services to any areas which are adopted and 
maintainable at the public expense 

8.13 The Landlord shall procure that the Services are carried out in a proper and efficient and 
economic manner and in accordance with the principles of good estate management and 
with the Royal Institution of Chartered Surveyors Service Charge Code of Practice 

9. Insurance 

9.1 Subject to clause 9.2, the Landlord shall keep the Building (other than any plate glass) 
insured at competitive rates within an insurer of repute on fair and reasonable terms 
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against loss or damage by the Insured Risks for the sum which is its full reinstatement 
cost (taking inflation of building costs into account) and for three years' loss of rent. The 
Landlord shall not be obliged to insure any part of the Property installed by the Tenant 
unless the Tenant has not notified the Landlord in writing of the Tenant’s wish for the 
Landlord to so insure and the Tenant has agreed to pay the cost of any increased 
premium. 

9.2 The obligation of the Landlord to insure is subject to: 

9.2.1 any exclusions, limitations, excesses and conditions that may be imposed by the 
insurers which are usual in the UK insurance market for properties such as the 
Building; and 

9.2.2 insurance being available in the London insurance market on reasonable terms 
acceptable to the Landlord (acting reasonably). 

9.3 The Tenant shall pay to the Landlord within 10 working days of receipt of a copy of the 
new insurance policy (including schedule of cover) and a copy of the receipt for the 
premium paid together with a VAT invoice addressed to the Tenant: 

9.3.1 the Insurance Rent PROVIDED THAT when the Tenant has paid the Insurance 
Rent in any year then if within that year the insurance policy for which such 
payment has been made is terminated or cancelled for any reason (other than as 
a result of any act or default of the Tenant) the Tenant shall not be obliged to pay 
any further Insurance Rent until it has been reimbursed the relevant part of the 
Insurance Rent relating to the period of the insurance policy that would have 
remained but for such termination or cancellation; 

9.3.2 a fair proportion of any normal and proper amount that is deducted or disallowed 
by the insurers pursuant to any excess provision in the insurance policy which is 
properly and reasonably attributable to the Property; and 

9.3.3 a fair proportion of any reasonable costs that the Landlord incurs in obtaining a 
valuation of the Building for insurance purposes but not more than once in any 
three year period. 

9.4 The Tenant shall: 

9.4.1 immediately inform the Landlord upon becoming aware if any matter occurs that 
any insurer or underwriter may treat as material in deciding whether or on what 
terms to insure or to continue to insure the Building and shall give the Landlord 
notice of that matter; 

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

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

9.4.4 give the Landlord immediate notice upon becoming aware of the occurrence of 
any damage or loss relating to the Property arising from an Insured Risk or of any 
other event that might affect any insurance policy relating to the Property; 
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9.4.5 not effect any insurance of the Property (except any plate glass) at the Property, 

but if it becomes entitled to the benefit of any insurance proceeds in respect of 
the Property (other than in respect of plate glass) apply those proceeds in making 
good the relevant loss or damage; and 

9.4.6 pay the Landlord an amount equal to any insurance money that the insurers of 
the Building refuse to pay by reason of any act or omission of the Tenant or any 
undertenant, their workers, contractors or agents or any person at the Building 
with the actual or implied authority of any of them and under their control (other 
than the Landlord its agents contractors or anyone acting on the Landlord’s 
behalf). 

9.5 In the event that the Building or any part is destroyed or damaged by an Insured Risk, the 
Landlord shall, subject to obtaining all necessary planning and other consents (which it 
shall use its best endeavours to obtain with all due speed), use all insurance money 
received (other than for loss of rent) to repair the damage for which the money has been 
received or (as the case may be) in rebuilding the Building with all due speed the Landlord 
making up any deficiencies out of its own money. The Landlord shall not be obliged to: 

9.5.1 provide accommodation or facilities identical in layout or design so long as 
accommodation reasonably equivalent and no less commodious to that 
previously at the Property and its access, services and amenities is provided; or 

9.5.2 repair or rebuild the Building or the Estate Common Parts after a notice has been 
served pursuant to clause 9.7 or clause 9.8. 

9.6 If the Building or its essential accesses or services thereto are damaged or destroyed by 
an Insured Risk so as to make the Property unfit for occupation and use or if the Common 
Parts are damaged or destroyed by an Insured Risk so as to make the Property 
inaccessible or unusable then, save to the extent the policy of insurance in relation to the 
Property or the Common Parts has been vitiated in whole or in part in consequence of any 
act or omission of the Tenant, any undertenant or their respective workers, contractors or 
agents or any other person on the Property or the Common Parts with the actual or 
implied authority of any of them and under their control (other than the Landlord its agents 
contractors or anyone acting on the Landlord’s behalf), payment of the Annual Rent and 
Service Charge, or a fair proportion of them according to the nature and extent of the 
damage, shall be suspended until the  Building or essential accesses or services have 
been reinstated and the Property made fit for occupation and use or the Common Parts 
have been reinstated so as to make the Property accessible or useable (as the case may 
be), or until the end of three years from the date of damage or destruction, if sooner. 

9.7 If, following damage to or destruction of the Building and the Common Parts by an Insured 
Risk, the Landlord (acting reasonably) considers that it is impossible to reinstate the 
Building and the Common Parts, either party may terminate this lease by giving notice to 
the other. On giving notice this lease shall determine but this shall be without prejudice to 
any right or remedy of either party in respect of any breach of the covenants of this lease 
by the other. Any proceeds of the insurance (other than any insurance for plate glass) 
shall belong to the Landlord. 

9.8 The Tenant may terminate this lease by giving notice to the Landlord if, following damage 
or destruction of the Building its essential services or accesses by an Insured Risk, they 
have not been reinstated so as to make the Property fit for occupation and use or the 
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Common Parts have not been reinstated so as to make the Property accessible or 
useable within three years after the date of damage or destruction. On giving this notice 
this lease shall determine forthwith but this shall be without prejudice to any right or 
remedy of either party in respect of any breach of the covenants of this lease by the other. 
Any proceeds of the insurance (other than any insurance for plate glass) shall belong to 
the Landlord. 

9.9 Any dispute under this clause 9 is to be referred to the judgement of an arbitrator who 
shall be appointed and act pursuant to the provisions of the Arbitration Act 1996. 

9.10 The Landlord shall: 

9.10.1 at the request of the Tenant so to do and at the expense of the Tenant to produce 
to the Tenant the policy or policies of such insurance and the receipt or receipts 
for the last premium or premiums; 

9.10.2 procure that the interests of the Tenant and any undertenant are noted or 
endorsed on the policy or policies of such insurance; 

9.10.3 notify the Tenant forthwith of any material change in the risks covered by the 
policy or policies of such insurance from time to time; 

9.10.4 produce to the Tenant on demand written confirmation from the insurers that they 
have agreed to waive all rights of subrogation against the Tenant and any 
undertenant; and 

9.10.5 ensure that every policy of insurance effected by the Landlord hereunder 
contains a non-invalidation clause. 

9.11 If the Building or essential accesses or services thereto are damaged or destroyed by an 
Uninsured Risk so as to make the Property unfit for occupation or use or inaccessible then 
(save to the extent that the risk has become an Uninsured Risk as a result of the 
insurance policy having been vitiated by any act or default of the Tenant): 

9.11.1 for the purposes of the repairing clause under this lease such damage or 
destruction shall be deemed to have been damage or destruction caused by an 
Insured Risk; 

9.11.2 within six months of the damage or destruction the Landlord shall give written 
notice to the Tenant (“the Election Notice”) stating whether or not the Landlord 
proposes to rebuild or reinstate the Building at its own cost; 

9.11.3 if the Election Notice states that the Landlord does propose to rebuild or reinstate 
the Building at its own cost then for all purposes of this lease the damage or 
destruction shall be deemed to have been caused by an Insured Risk in respect 
of which the full insurance monies are recoverable by the Landlord under the 
policy or policies of insurance and clauses 9.5 - 9.9 shall apply; 

9.11.4 if the Election Notice states that the Landlord does not propose to rebuild or 
reinstate the Building then this lease will determine with immediate effect but 
without prejudice to the claim of either party for any earlier breach of this lease by 
the other; 

9.11.5 if the Election Notice is not served within the period of six months referred to 
above either party may up until the date on which an Election Notice is served 
serve a notice on the other party terminating this lease; 
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9.11.6 the Annual Rent and Service Charge or a fair proportion of each according to the 

nature and extent of the damage sustained will be suspended until the earlier of: 

(a) the date the Property (with essential accesses and services) has been 
reinstated and made fit for occupation and use; or 

(b) the date the lease shall determine in accordance with 9.11.4 or 9.11.5 
above. 

9.12 Where the provisions of clause 9.6 or 9.6.11 apply, the Landlord shall refund to the 
Tenant a due proportion of any Annual Rent and Service Charge paid in advance for the 
period from the date of damage or destruction. 

10. Rates and Taxes 

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

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

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

11. Utilities 

11.1 The Tenant shall pay all costs in connection with the supply and removal of heat, air 
conditioning, electricity, gas, water, sewage, telecommunications, data and other services 
and utilities to or from the Property during the term. 

11.2 The Tenant shall comply with all laws and with any reasonable requirements of the 
relevant suppliers relating to the use of those services and utilities. 

12. Common Items 

12.1 Save to the extent such items are covered by the Service Charge the Tenant shall pay the 
Landlord on demand a fair proportion of all costs payable by the Landlord for the 
maintenance, repair, lighting, cleaning and where necessary renewal of all Service Media, 
structures and other items not on the Building but used or capable of being used by the 
Property in common with other land (save to the extent the same are adopted and 
maintained at the public expense or the relevant utility supplier). 

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

13. VAT 

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

13.2 Every obligation on the Tenant, under or in connection with this lease, to pay the Landlord 
or any other person any sum by way of a refund or indemnity, shall include an obligation 
to pay an amount equal to any VAT incurred on that sum by the Landlord or other person 

21 



 
except, to the extent that the Landlord or other person is able to obtain credit for such VAT 
under the Value Added Tax Act 1994. 

14. Default Interest and Interest 

14.1 If any Annual Rent or any other money payable under this lease has not been paid within 
10 working days of the date it is due, (in the case of the Annual Rent whether it has been 
formally demanded or not), the Tenant shall pay the Landlord interest on that amount at 
the Default Interest Rate (both before and after any judgment). Such interest shall accrue 
on a daily basis for the period beginning on the due date and ending on the date of 
payment. 

14.2 If the Landlord (acting reasonably) does not demand or accept any Annual Rent or other 
money due or tendered under this lease because the Landlord reasonably believes that 
the Tenant is in material breach of any of the tenant covenants of this lease, then the 
Tenant shall, when that amount is accepted by the Landlord, also pay interest at the 
Interest Rate on that amount for the period beginning on the date the amount (or each 
part of it) became due and ending on the date it is accepted by the Landlord (such 
acceptance not to be unreasonably withheld or delayed). 

15. Costs 

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

15.1 the enforcement of the tenant covenants of this lease; or 

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

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

15.4 the preparation and service of a schedule of dilapidations in connection with this lease 
within three months after the end of the term, but only in relation to wants of repair 
occurring during the term; or 

15.5 any consent or approval applied for under this lease, whether or not it is granted (unless 
the consent or approval is unreasonably withheld or delayed by the Landlord in 
circumstances where the Landlord is not unreasonably to withhold or delay it). 

16. Set-off 

The Annual Rent and all other amounts due under this lease shall be paid by the Tenant 
or any guarantor (as the case may be) in full without any set-off, counterclaim, deduction 
or withholding (other than any deduction or withholding of tax as required by law). 

17. Registration of this Lease 

Promptly following the grant of this lease, the Tenant shall apply to register this lease at 
the Land Registry. The Tenant shall ensure that any requisitions raised by the Land 
Registry in connection with that application are dealt with promptly and properly so far as 
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it is able to do so. Within one month after completion of the registration, the Tenant shall 
send the Landlord official copies of its title. 

18. Assignments 

18.1 The Tenant shall not assign the whole of this lease without the consent of the Landlord, 
such consent not to be unreasonably withheld or delayed and provided no consent shall 
be required where the business and assets of the Tenant are transferred by Statutory 
Instrument or other simila method or enactmet to another education establishment. 

18.2 The Tenant shall not assign part only of this lease. 

18.3 The Landlord and the Tenant agree that for the purposes of section 19(1A) of the 
Landlord and Tenant Act 1927 the Landlord may give its consent to an assignment 
subject to all or any of the following conditions: 

18.3.1 if reasonably required a condition that the assignor enters into an authorised 
guarantee agreement which: 

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

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

(c) imposes principal debtor liability on the assignor; 

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

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

18.3.2 if reasonably required a condition that a person of standing acceptable to the 
Landlord (acting reasonably) enters into a guarantee and indemnity of the tenant 
covenants of this lease in the form  reasonably required by the Landlord. 

18.4 The Landlord and the Tenant agree that for the purposes of section 19(1A) of the 
Landlord and Tenant Act 1927 the Landlord may refuse its consent to an assignment if 
any of the following circumstances exist at the date of the application of the Tenant for 
consent to assign the lease: 

18.4.1 the Annual Rent or any other money properly due and demanded under this 
lease is outstanding save where there is a bona fide dispute in relation to the 
same; or 

18.4.2 in the reasonable opinion of the Landlord the assignee is not of sufficient financial 
standing to enable it to comply with the covenants of the Tenant and conditions 
contained in this lease; or 

18.4.3 the assignee and the Tenant are group companies within the meaning of section 
42 of the LTA 1954 and the proposed assignee is of lower financial standing than 
the Tenant. 

18.5 Nothing in this clause 18 shall prevent the Landlord from giving consent subject to any 
other reasonable condition, nor from refusing consent to an assignment in any other 
circumstance where it is reasonable to do so. 
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19. Underletting 
19.1 The Tenant shall not underlet the whole of the Property. 

19.2 The Tenant shall not underlet a part of the Property unless it is a Permitted Part and 
otherwise than on the following conditions: 

19.2.1 the combined floor area of all underlet premises shall not exceed fifteen per 
centum of the total internal floor area of the Property; and 

19.2.2 there shall be no more than three underleases at any one time. 

19.3 The Tenant shall not underlet a Permitted Part of the Property: 

19.3.1 unless the Tenant covenants with the Landlord to pay to the Landlord, within 10 
working days of receipt of the same as prescribed by the sublease, fifty per 
centum of the rental income under such sublease; nor 

19.3.2 unless the proposed undertenant has first covenanted by deed with the Landlord 
in such form as the Landlord may reasonably require that with effect from the 
date of the underlease and during the term of the underlease the undertenant will 
observe and perform all the provisions of the underlease to be observed and 
performed by the undertenant and the provisions of this Underlease (other than 
payment of the Annual Rent) to be observed and performed by the Tenant; nor 

19.3.3 (where the proposed undertenant is a corporate body and the Landlord 
reasonably so requires) without first procuring either covenants by deed with the 
Landlord in the which is acceptable to the Landlord as guarantor or an alternative 
form of security reasonably acceptable to the Landlord; nor 

19.3.4 except by way of a Permitted Underlease; nor 

19.3.5 without the prior written consent of the Landlord (which will not be unreasonably 
withheld or delayed). 

19.4 The Tenant shall enforce and not waive or vary the provisions of a Permitted Underlease 
and to operate at the relevant dates of review the rent review provisions contained in an 
underlease but not to agree the rent upon such a review without the prior written approval 
of the Landlord (such approval not to be unreasonably withheld or delayed). 

19.5 The Tenant shall not accept a surrender of part only of any underlet premises without the 
prior written consent of the Landlord (such approval not to be unreasonably withheld or 
delayed). 

20. Sharing Occupation 

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

21. Charging 

21.1 The Tenant shall not charge the whole of this lease (save by way of floating charge or 
debenture) without the consent of the Landlord, such consent not to be unreasonably 
withheld or delayed. 
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21.2 The Tenant shall not charge part only of this lease. 

22. Prohibition of Other Dealings 

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

23. Registration and Notification of Dealings and Occupation 

23.1 In this clause a Transaction is: 

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

23.1.2 the creation of any permitted interest out of this lease, or out of any interest 
derived from it, and any dealing, devolution or transmission of, or parting with 
possession of any such interest or underlease; or 

23.1.3 the making of any other arrangement for the occupation of the Property excluding 
those pursuant to clause 19. 

23.2 In respect of every Transaction that is registrable at the Land Registry, the Tenant shall 
promptly following completion of the Transaction apply to register it (or procure that the 
relevant person so applies). The Tenant shall (or shall procure that) any requisitions 
raised by the Land Registry in connection with an application to register a Transaction are 
dealt with promptly and properly. Within one month of completion of the registration, the 
Tenant shall send the Landlord official copies of its title (and where applicable of the 
undertenant's title). 

23.3 No later than one month after a Transaction the Tenant shall: 

23.3.1 give the Landlord's solicitors notice of the Transaction; 

23.3.2 deliver two certified copies of any document effecting the Transaction to the 
Landlord's solicitors; 

23.3.3 pay the Landlord's solicitors a registration fee of £50 (plus VAT); and 

23.3.4 deliver to the Landlord's solicitors a copy of any Energy Performance Certificate 
and Recommendation Report issued as a result of the Transaction. 

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

24. Closure of the Registered Title of this Lease 

Within one month after the end of the term (and notwithstanding that the term has ended), 
the Tenant shall make an application to close the registered title of this lease and shall 
endeavour to ensure that any requisitions raised by the Land Registry in connection with 
that application are dealt with promptly and properly; the Tenant shall keep the Landlord 
informed of the progress and completion of its application. 

25. Tenant's Covenant for Repair 

25.1 The Tenant shall keep the Property clean and tidy and in good repair and condition and 
shall ensure that any Service Media within and exclusively serving the Property is kept in 
good working order. 
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25.2 The Tenant shall not be liable to repair the Property to the extent that any disrepair has 

been caused by an Insured Risk or an Uninsured Risk, unless and to the extent that the 
policy of insurance of the Property has been vitiated or any insurance proceeds withheld 
in consequence of any act or omission of the Tenant, any undertenant or their respective 
workers, contractors or agents or any person on the Property with the actual or implied 
authority of any of them (other than the Landlord’s agents employees or other persons 
appointed by the Landlord and acting on its behalf). 

25.3 The Tenant shall clean the inside and outside of all windows at the Property as often as is 
reasonably necessary. 

26. Decoration 

26.1 The Tenant shall decorate the inside of the Property as often as is reasonably necessary 
(but shall not be obliged to decorate more often than once in every sixth year) and also in 
the last three months before the end of the term. 

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

26.3 All decoration carried out in the last three months of the term shall also be carried out to 
the reasonable satisfaction of the Landlord and using materials, designs and colours 
approved by the Landlord, such approval not to be unreasonably withheld or delayed 
provided that no approval shall be required for colours in accordance with the Tenant’s 
corporate colour scheme from time to time in force. 

27. Alterations 

27.1 Except in accordance with clause 27 and without prejudice to the rights granted to the 
Tenant in clause 3, the Tenant shall not make any external or structural alteration or 
addition to the Property and shall not make any opening in any boundary structure of the 
Property save for internal structural alterations which may only be carried out with the 
prior consent of the Landlord, such consent not to be unreasonably withheld or delayed. 

27.2 The Tenant shall be permitted to make internal, non-structural alteration to the Property 
with the written consent of the Landlord (such consent not to be unreasonably withheld or 
delayed). 

28. Signs 

28.1 Subject to clause 28.2, the Tenant shall not attach any signs, fascia, awnings, placards, 
boards, posters and advertisements ("Signs") to the exterior of the Property or display 
any inside the Property so as to be seen from the outside without the consent of the 
Landlord, such consent not to be unreasonably withheld or delayed. 

28.2 Notwithstanding clause 28.1 the Tenant may attach signs to the Property which are visible 
from the outside of the Property of sizes and designs approved by the Landlord, such 
approval not to be unreasonably withheld or delayed and may without consent display 
such trade posters and advertisements of a design, size and number and in positions that 
are appropriate to the nature and location of the Property and to the Permitted Use. 

29. Returning the Property to the Landlord 

29.1 At the end of the term the Tenant shall return the Property to the Landlord in the repair 
and condition required by this lease. 
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29.2 At the end of the term, the Tenant shall remove from the Property all chattels belonging to 

or used by it and all stock (whether or not belonging to it). 

29.3 The Tenant irrevocably appoints the Landlord to be the agent for the Tenant to store or 
dispose of any chattels or items it has fixed to the Property and which have been left by 
the Tenant on the Property for more than 10 working days after the end of the term. The 
Landlord shall not be liable to the Tenant by reason of that storage or disposal. The 
Tenant shall indemnify the Landlord in respect of any claim made by a third party in 
relation to that storage or disposal. 

30. Use 

30.1 The Tenant shall not without the Landlord’s consent, such consent not to be unreasonably 
withheld or delayed, use the Property for any purpose other than the Permitted Use. 

30.2 The Tenant shall comply with the Tenant’s Operational Strategy. 

30.3 Subject to clauses 27 and 28 and, without prejudice to the rights granted pursuant to 
clause 3, the Tenant shall not place or keep any items on any external part of the Property 
(whether or not such items are for sale). 

30.4 The Tenant shall not leave any refuse outside the Property except at such times and in 
such manner as accord with the arrangements for the collection of refuse from the 
Property by the Landlord or the local authority. 

30.5 The Tenant shall load and unload goods only at such times as accord with any by laws or 
parking restrictions lawfully imposed by the local highways authority. 

30.6 The Tenant shall not allow any noise, music, flashing lights, fumes or smells to emanate 
from the Property so as to cause a nuisance to any other owners, tenants or occupiers of 
any other part of the Building or the Property any neighbouring property. 

30.7 The Tenant shall not use the Property for any illegal purpose nor for any purpose or in a 
manner that would cause loss, damage, injury, or actionable nuisance to the Landlord or 
any other owners, tenants or occupiers of any other part of the Building or any 
neighbouring property. 

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

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

31. Management of the Building and the Estate 

31.1 The Tenant shall observe all reasonable and proper regulations made by the Landlord 
from time to time in accordance with the principles of good building and estate 
management and notified to the Tenant relating to the use of the Common Parts and the 
management of the Building PROVIDED THAT where there is conflict between such 
regulations and the terms of this lease, the terms of this lease shall prevail and 
PROVIDED FURTHER THAT such regulations are consistent with the Tenant’s use of the 
Property and provided further that for the avoidance of doubt the Tenant shall not be 
required to keep the Property open for trade nor maintain any displays in any display 
areas, showcases or windows of the Property. 
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31.2 Nothing in this lease shall impose or be deemed to impose any restriction on the use of 

any other Lettable Unit or any neighbouring property. 

32. Compliance With Laws 

32.1 Save to the extent that such compliance falls within the ambit of the Landlord’s obligations 
contained in this lease and save in respect of contamination not caused by the Tenant the 
Tenant shall comply with all laws relating to: 

32.1.1 the Property and the occupation and use of the Property by the Tenant; 

32.1.2 the use or operation of all Service Media and machinery and equipment at or 
serving the Property whether or not used or operated and shall where necessary 
replace or convert such Service Media within and exclusively serving the 
Property so that it is capable of lawful use or operation; 

32.1.3 any works carried out at the Property by the Tenant or anyone deriving title under 
the Tenant; and 

32.1.4 all materials kept at or disposed from the Property by the Tenant or anyone 
deriving title under the Tenant. 

32.2 Without prejudice to any obligation on the Tenant to obtain any consent or approval under 
this lease, and save to the extent that such compliance falls within the ambit of the 
Landlord’s obligations contained in this lease and save in respect of contamination not 
caused by the Tenant, the Tenant shall carry out all works that are required under any law 
to be carried out at the Property whether by the owner or the occupier. 

32.3 As soon as reasonably practicable after receipt of any notice or other communication 
affecting the Property or the Building (and whether or not served pursuant to any law) the 
Tenant shall: 

32.3.1 send a copy of the relevant document to the Landlord; and 

32.3.2 in so far as it relates to the Property, if reasonably required take all steps 
necessary to comply with the notice or other communication and at the cost of 
the Landlord take any other action in connection with it as the Landlord may 
reasonably require (save where materially adverse to the Tenant’s interest). 

32.4 The Tenant shall not apply for any planning permission for the Property without the 
consent of the Landlord, such consent not to be unreasonably withheld or delayed. 

32.5 The Tenant shall comply with its obligations under the CDM Regulations, including all 
requirements in relation to the provision and maintenance of a health and safety file.  

32.6 The Tenant shall supply all information to the Landlord that the Landlord reasonably 
requires from time to time to comply with the obligations of the Landlord under the CDM 
Regulations. 

32.7 As soon as the Tenant becomes aware of any defect in the Property, it shall give the 
Landlord notice of it. 

32.8 The Tenant shall keep the Property equipped with all fire prevention, detection and 
fighting machinery and equipment and fire alarms which are required under all relevant 
laws or reasonably required by the insurers of the Property and shall keep that machinery, 
equipment and alarms properly maintained and available for inspection. 
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32.9 The Tenant shall pay within 10 working days of written demand (including an invoice 

addressed to the Tenant) a fair proportion of the reasonable costs incurred by the 
Landlord in complying with all laws relating to the Common Parts. Without prejudice to its 
obligations under clause 9, the Tenant shall not be required to make any payment under 
this clause in respect of any work carried out by the Landlord by reason of obligations of 
the Landlord in clause 9. 

33. Energy Performance Certificate 

The Tenant shall: 

33.1 cooperate with the Landlord so far as is reasonably necessary to allow the Landlord to 
obtain an Energy Performance Certificate and Recommendation Report for the Property 
or the Building including providing the Landlord with copies of any plans or other 
information held by the Tenant that would assist in obtaining an Energy Performance 
Certificate; and 

33.2 allow such access to any Energy Assessor appointed by the Landlord as is reasonably 
necessary to inspect the Property for the purposes of preparing an Energy Performance 
Certificate and/or Recommendation Report for the Property or the Building. 

34. Encroachments, Obstructions and Acquisition of Rights 

34.1 Save as permitted by this lease the Tenant shall not grant any right or licence over the 
Property to any person. 

34.2 If any person makes or attempts to make any encroachment over the Property or takes 
any action by which a right may be acquired over the Property, the Tenant shall: 

34.2.1 as soon as reasonably practicable inform the Landlord upon becoming aware of 
the same and shall give the Landlord notice of that encroachment or action; and 

34.2.2 at the cost of the Landlord take all steps (including any proceedings) the Landlord 
reasonably requires to prevent or license the continuation of that encroachment 
or action. 

34.3 The Tenant shall not permanently obstruct the flow of light or air to the Property or any 
other part of the Building nor obstruct any means of access to the Property or any other 
part of the Building. 

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

34.5 If any person takes or threatens to take any action to obstruct the flow of light or air to the 
Property or obstruct the means of access to the Property the Tenant shall: 

34.5.1 as soon as reasonably practicable inform the Landlord upon becoming aware of 
the same and shall give the Landlord notice of that action; and 

34.5.2 at the Landlord’s cost take all steps (including proceedings) the Landlord 
reasonably requires to prevent or secure the removal of the obstruction. 

35. Breach of Repair and Maintenance Obligations 

35.1 Subject to the provisions of clause 4.5 the Landlord may enter the Property at reasonable 
times and upon giving not less than 10 working days’ written notice (save in emergency) 
to inspect its condition and state of repair and may give the Tenant a notice of any breach 

29 



 
of any of the tenant covenants in this lease relating to the condition or repair of the 
Property. 

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

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

35.4 Any action taken by the Landlord pursuant to this clause shall be without prejudice to the 
other rights of the Landlord, including those under clause 39. 

36. Indemnity 

The Tenant shall keep the Landlord indemnified against all liabilities, expenses, costs 
(including but not limited to any solicitors’ or other professionals’ costs and expenses), 
claims, damages and losses (including but not limited to any diminution in the value of the 
Landlord's interest in the Estate and loss of amenity of the Estate) suffered or incurred by 
the Landlord arising out of or in connection with any breach of any tenant covenants in 
this lease. 

37. Covenant for Quiet Enjoyment for the Landlord and other covenants 

37.1 The Landlord covenants with the Tenant, that the Tenant shall have quiet enjoyment of 
the Property without any interruption by the Landlord or any person claiming under the 
Landlord or by title paramount except as otherwise permitted by this lease. 

37.2 Within five working days of the date hereof the Landlord will supply to the Tenant an 
energy performance certificate for the Property along with a recommendation report as 
required by the Energy Performance of Buildings Directive (2002/91/EC). 

37.3 If the Landlord has not already supplied the health and safety file under its obligations 
under the CDM Regulations then to supply the health and safety file to the Tenant 
forthwith.   

38. Break Clause 

38.1 The Tenant may terminate this lease by serving a Break Notice on the Landlord at least 
six months before the Break Date. 

38.2 Following service of a Break Notice this lease shall terminate twenty four months after the 
Break Date and the Tenant shall pay £700,000 by way of rent for that twenty four month 
period and clause 7 shall not be operated and upon expiry of the  twenty four month 
period the Tenant shall deliver possession of the property free from any third party 
interests. 

38.3 Termination of this lease in accordance with clause 37.2 shall not affect any other right or 
remedy that either party may have in relation to any earlier breach of this lease. 

39. Re-entry and forfeiture 

39.1 The Landlord may re-enter the Property (or any part of the Property in the name of the 
whole) at any time after any of the following occurs: 
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39.1.1 any Annual  Rent is unpaid 21 days after becoming payable  if has been formally 

demanded; 

39.1.2 any material breach of any condition of, or tenant covenant, in this lease; 

39.1.3 the Tenant abandons the Property (which shall mean it has been unattended in 
any way) for more than [180 days] without first having agreed such abandonment 
with the Landlord the Landlord acting reasonably and not unreasonably 
withholding or delaying its consent and subject to clause 38.3 below; 

39.1.4 an Act of Insolvency. 

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

40. Joint and Several Liability 

40.1 Where the Landlord or the Tenant comprises more than one person, those persons shall 
be jointly and severally liable for their respective obligations and liabilities arising under 
this lease. The Landlord or the Tenant (as the case may be) may take action against, or 
release or compromise the liability of, or grant time or other indulgence to, any one of 
those persons without affecting the liability of any other of them. 

40.2 Where a guarantor comprises more than one person, those persons shall be jointly and 
severally liable for the obligations and liabilities of a guarantor arising under this lease. 
The Landlord may take action against, or release or compromise the liability of, or grant 
time or other indulgence to, any one of those persons without affecting the liability of any 
other of them.  

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

41. Entire Agreement 

41.1 This lease and any documents annexed to it constitute the whole agreement between the 
parties and supersede all previous discussions, correspondence, negotiations, 
arrangements, understandings and agreements between them relating to their subject 
matter. 

41.2 Each party acknowledges that in entering into this lease and any documents annexed to it 
does not rely on, and shall have no remedies in respect of, any representation or warranty 
(whether made innocently or negligently) save in respect of any written replies to enquiries 
supplied by the Landlord or the Landlord’s solicitor. 

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

41.4 Nothing in this clause shall limit or exclude any liability for fraud. 

42. Notices, Consents and Approvals 

42.1 Except where this lease specifically states that a notice need not be in writing, any notice 
given under or in connection with this lease shall be: 

42.1.1 in writing and for the purposes of this clause an email is not in writing; or 
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42.1.2 given: 

(a) by hand or by pre-paid first-class post or other next working day delivery 
service at the party's registered office address (if the party is a company) or 
(in any other case) at the party's principal place of business; or 

(b) by fax to the party's main fax number. 

42.2 If a notice complies with the criteria in clause 42.1, whether or not this lease requires that 
notice to be in writing, it shall be deemed to have been received: 

42.2.1 if delivered by hand, at the time the notice is left at the proper address; or 

42.2.2 if sent by pre-paid first-class post or other next working day delivery service, on 
the second working day after posting; or 

42.2.3 if sent by fax, at 9.00 am on the next working day after transmission. 

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

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

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

42.5.1  it is given in writing and signed by the Landlord or a person duly authorised its 
behalf; and 

42.5.2 it expressly states that the Landlord waives the requirement for a deed in that 
particular case, 

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

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

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

42.6.2 this lease expressly states that the approval need not be in writing. 

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

43. Governing Law 

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

44. Jurisdiction 

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

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

45. Contracts (Rights of Third Parties) Act 1999 

A person who is not party to this lease shall not have any rights under or in connection 
with this lease by virtue of the Contracts (Rights of Third Parties) Act 1999 to enforce any 
term of this lease. This does not affect any right or remedy of a third party which exists, or 
is available, apart from that Act. 

This document has been executed both as an agreement and as a deed, and is delivered and 
takes effect on the date stated at the beginning of it. 
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METROPOLITAN BOROUGH COUNCIL  

was hereunto affixed  
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PARTIES 

(1) Tameside Metropolitan Borough Council of Council Offices, Wellington Road, Ashton-

under-Lyne OL6 6DL United Kingdom (“the Landlord"); and 

(2) Tameside College of Ashton Centre, Beaufort Road, Ashton-under-Lyne OL6 6NX (“the 
Tenant”) 

BACKGROUND 

(A) This licence is supplemental and collateral to the Lease. 

(B) The Landlord is entitled to the immediate reversion to the Lease. 

(C) The residue of the term granted by the Lease is vested in the Tenant. 

(D) The Tenant intends to carry out the Works and, under the terms of the Lease, requires the 

consent of the Landlord to do so. 

AGREED TERMS 

1. Interpretation 

The following definitions and rules of interpretation apply in this licence. 

1.1 Definitions: 

"CDM Regulations" means the Construction (Design and Management) Regulations 

2015. 

"Energy Performance Certificate" means a certificate as defined in regulation 2(1) of the 

Energy Performance of Buildings (England and Wales) Regulations 2012 (SI 2012/3118). 

"Lease" means a lease of the Property dated [      *    ] 201[ * ] and made between (1) 

the Landlord and (2) the Tenant. 

"Property" means Advanced Skills Centre, Wellington Road, Ashton-under-Lyne, OL6 

6DL as more particularly described in and demised by the Lease. 

"Recommendation Report" means a report as defined in regulation 4 of the Energy 

Performance of Buildings (England and Wales) Regulations 2012 (SI 2012/3118). 

"Term" means the term of years granted by the Lease. 

"Works" means the works to be carried out at the Property which are referred to in 

Schedule 1 together with making good any damage to the Property caused by carrying 

out such works. 

1.2 References to the Landlord include a reference to the person entitled for the time being to 

the immediate reversion to the Lease. References to the Tenant include a reference to its 

successors in title and assigns. 

1.3 References to the end of the Term are to the end of the Term however it ends. 

1.4 The expression tenant covenants has the meaning given to it by the Landlord and 

Tenant (Covenants) Act 1995. 

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

licence. 

1.6 A person includes a corporate or unincorporated body (whether or not having separate 

legal personality). 
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1.7 The Schedules form part of this licence and shall have effect as if set out in full in the body 

of this licence. Any reference to this licence includes the Schedules. 

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

the plural shall include the singular. 

1.9 Unless the context otherwise requires, a reference to one gender shall include a reference 

to the other genders. 

1.10 Unless otherwise specified, a reference to a statute or statutory provision is a reference to 

it as amended, extended or re-enacted from time to time. 

1.11 A reference to a statute or statutory provision shall include all subordinate legislation 

made from time to time under that statute or statutory provision. 

1.12 A reference to writing or written includes faxes but not email. 

1.13 A reference to this licence or to any other agreement or document referred to in this 

licence is a reference to this licence or such other agreement or document as varied or 

novated (in each case, other than in breach of the provisions of this licence) from time to 

time. 

1.14 Unless the context otherwise requires, references to clauses and Schedules are to the 

clauses and Schedules of this licence and references to paragraphs are to paragraphs of 

the relevant Schedule. 

1.15 Any phrase introduced by the terms including, include, in particular, for example or 

any similar expression shall be construed as illustrative and shall not limit the sense of the 

words preceding those terms. 

1.16 Any obligation on a party not to do something includes an obligation not to allow that thing 

to be done. 

2. Consent to Carry Out the Works 

2.1 In consideration of the obligations on the Tenant in this licence, the Landlord consents to 

the Tenant carrying out the Works on the terms set out in this licence. 

2.2 This consent will cease to be valid if the Works have not been started (in accordance with 

the terms of this licence) within six months from (and including) the date of this licence, 

unless the Landlord gives the Tenant notice extending the period of validity. If the 

Landlord does agree to an extension, then this consent will remain valid for the period 

stated in that notice and the time period stated in clause 4.7.1 will be extended by the 

same amount. If the consent ceases to be valid and the Landlord has not given notice 

extending its validity, all the terms of this licence except clause 2.1 will remain in force. 

2.3 Nothing in this licence shall place the Tenant under an obligation to the Landlord to carry 

out the Works, but if it does carry them out, it shall do so on the terms of this licence. 

2.4 This consent does not obviate the need for the consent or licence of any person other 

than the Landlord that may be required to carry out the Works. 

3. Starting the Works 

3.1 The Tenant must not start the Works until it has complied with the requirements of this 

clause 3 and of clause 5. 
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3.2 The Tenant must obtain all licences and consents that are required for the Works under all 

laws and produce copies of all such licences and consents to the Landlord. 

3.3 The Tenant must give the Landlord a copy of the plans and specification for the Works 

and for the avoidance of doubt this may be in electronic format. 

3.4 The Tenant must notify the Landlord of the date it intends to start carrying out the Works. 

4. Carrying Out and Completing the Works 

4.1 The Tenant shall carry out the Works: 

4.1.1 using good quality, new materials which are fit for the purpose for which they will 

be used; 

4.1.2 in a good and workmanlike manner and in accordance with good building and 

other relevant practices, codes and guidance. 

4.2 In carrying out the Works the Tenant shall comply with all laws, the terms of all other 

licences and consents, the requirements of all relevant utility suppliers and the reasonable 

requirements of the insurers of the Property in respect of which the Tenant shall have 

received prior written notice.  

4.3 The Tenant must take all proper steps to ensure that carrying out the Works does not 

make any of the following unsafe: the structure of the building of which the Property forms 

part and, any plant or machinery at the building of which the Property forms part and, any 

neighbouring land or building. 

4.4 The Tenant must cause as little disturbance and inconvenience as reasonably practicable 

to the Landlord and the owners and occupiers of the building of which the Property forms 

part and of any neighbouring land. The Tenant must not knowingly infringe any of  their 

rights nor the rights of any other person in relation to the Property. 

4.5 The Tenant must make good as soon as reasonably practicable, to the reasonable 

satisfaction of the Landlord, any damage (including decorative damage) to any land or 

building, plant or machinery (other than the Property) which is caused by carrying out the 

Works. 

4.6 The Tenant must allow the Landlord and its surveyors access to the Property at 

reasonable times on reasonable prior written notice, both while the Works are being 

carried out and immediately afterwards, and will give the Landlord the information it 

reasonably requests, to establish that the Works are being and have been carried out in 

accordance with this licence. 

4.7 The Tenant must: 

4.7.1 complete the Works within twelve months after the date of this licence; and 

4.7.2 notify the Landlord as soon as they have been completed, and send the Landlord 

a copy of plans showing the Property as altered by the Works and for the 

avoidance of doubt this may be in electronic format. 

4.8 The Tenant shall provide the Landlord with a copy of any Energy Performance Certificate 

and Recommendation Report issued as a result of the Works within one month of such 

documents being issued. 
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5. The CDM Regulations 

5.1 Before starting the works and if the CDM Regulations apply to the Works, the Tenant must 

have made a written election that it is to be treated as the only client in respect of the 

Works for the purposes of the CDM Regulations and given the Landlord a copy of such 

election. 

5.2 To the extent that the Landlord may be a client for the purposes of the CDM Regulations 

in relation to the Works, the Landlord agrees with the written election by the Tenant. 

5.3 The Tenant must comply with its obligations as a client for the purposes of the CDM 

Regulations and must ensure that the CDM co-ordinator and the principal contractor that it 

appoints in relation to the Works comply with their respective obligations under the CDM 

Regulations. The Tenant must liaise with the CDM co-ordinator to allow the CDM co-

ordinator to assist the Tenant in performing the duties of the Tenant as client under the 

CDM Regulations. 

5.4 The Tenant must ensure that all relevant documents relating to the Works are placed in 

the health and safety file for the Property by the CDM co-ordinator in accordance with the 

CDM Regulations and otherwise comply with its obligations in the Lease relating to those 

documents and the file. 

6. Additional Works 

6.1 If the terms of any planning permission, licence or consent (other than this licence) 

obtained for the Works, require any other works to be carried out (whether to the Property 

or to any other land or building) the Tenant must , if it commences the Works, carry out 

such other works within any time limit imposed by such permission, licence or consent 

and in any event before the end of the Term. 

6.2 The terms of this licence, other than clause 2 and clause 4.7.1 will apply to the carrying 

out of such other works as if they formed part of the Works. 

6.3 This clause 6 is without prejudice to any requirement on the Tenant to obtain the consent 

of the Landlord to such other works pursuant to the Lease and the consent of any other 

person that may be required for such other works. 

7. Insurance of the Works 

7.1 The Landlord will only be obliged to insure the Works if they form part of Property, and 

only: 

7.1.1 after they have been completed in accordance with this licence; 

7.1.2 for the amount for which the Tenant has notified the Landlord that they should be 

insured; and 

7.1.3 otherwise in accordance with the terms of the Lease. 

7.2 Until the Landlord is obliged to insure the Works they will be at the sole risk of the Tenant. 

7.3 The Tenant must pay within 7 days of written demand any increase in the insurance 

premium payable for the Property or any neighbouring land of the Landlord, or the building 

of which the Property forms part, that arises because of the carrying out of the Works. 
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8. Rates and Taxes 

The Tenant must pay all rates, levies and taxes that arise by reason of the Works 

(including any arising under any laws applying to the Works) whether imposed on the 

Landlord or the Tenant and must indemnify the Landlord from all liability in relation to such 

rates, levies and taxes. 

9. Reinstatement 

9.1 The Landlord may if reasonable so to do give notice to the Tenant within six months 

before the end of the Term, requiring the Tenant to remove the Works and reinstate the 

Property. The notice may require removal and reinstatement in respect of part only of the 

Works. 

9.2 If the Landlord gives the Tenant this notice, the Tenant must remove the Works (or the 

part specified) and reinstate the Property before the end of the Term. 

9.3 The removal and reinstatement must be done at the cost of the Tenant and to the 

reasonable satisfaction of the Landlord. 

9.4 The terms of this licence, other than clause 2 and clause 4.7.1 will apply to such removal 

and reinstatement. 

9.5 The Tenant must also make good any damage (including decorative damage) to the 

Property caused by the removal and reinstatement. 

9.6 The provisions of this clause 9 will not form part of the hypothetical lease upon which the 

open market rent of the Property is to be agreed or determined pursuant to clause 7 (Rent 

Review) of the Lease. 

10. Rent Review 

Any effect on the rental value of the Property arising in connection with the Works will be 

taken into account on any rent review under the Lease. 

11. The Lease covenants and Conditions 

The tenant covenants in the Lease will extend to the Works and apply to the Property as 

altered by the Works.  

12. No Warranty By the Landlord 

12.1 No representation or warranty is given or is to be implied by the Landlord entering into this 

licence or by any step taken by or on behalf of the Landlord in connection with it as to: 

12.1.1 the suitability of the building of which the Property forms part for the Works; and 

12.1.2 whether the Works or any removal or reinstatement of them may be lawfully 

carried out. 

12.2 The Tenant acknowledges that it does not rely on, and will have no remedies in respect 

of, any representation or warranty (whether made innocently or negligently) that may have 

been made by or on behalf of the Landlord before the date of this licence as to any of the 

matters mentioned in clause 12.1. 

12.3 Nothing in this clause 12 shall limit or exclude any liability for fraud. 
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13. Costs 

13.1 The Tenant shall pay within 14 days of written  demand any  reasonable and proper costs 

and disbursements of the Landlord, its solicitors, surveyors, managing agents and 

insurers reasonably and properly incurred in connection with the  removal of the Works 

and reinstatement of the Property or in making good any damage to any land or building, 

plant or machinery (other than the Property) which is caused by the carrying out of the 

Works or by the removal of them or the reinstatement of the Property where the Tenant is 

in default under the terms of this Licence. 

13.2 The obligations in this clause 13 extend to any value added tax in respect of those costs 

and disbursements except to the extent that the Landlord is able to recover such value 

added tax. 

14. The Right of Re-entry in the Lease 

The right of re-entry in the Lease will be exercisable if any covenant or condition of this 

licence is breached, as well as if any of the events stated in the provision for re-entry in 

the Lease occurs. 

15. Indemnity 

The Tenant shall indemnify the Landlord against all liabilities, costs, expenses, damages 

and losses suffered or incurred by the Landlord arising out of or in connection with any 

breach of the terms of this licence. 

16. Notices 

Any notice given under or in connection with this licence shall be in writing and shall be 

delivered by hand, or sent by pre-paid first class post, or other next working day delivery 

service or by any other means permitted by the Lease. A correctly addressed notice 

delivered by hand shall be deemed to have been delivered at the time the notice is left at 

the proper address. A correctly addressed notice sent by pre-paid first class post or other 

next working day delivery service shall be deemed to have been delivered on the second 

working day after posting.   

17. Liability 

17.1 The obligations of the Tenant in this licence are owed to the Landlord and are made in 

consideration of the consent granted by clause 2.1. 

17.2 Where the Tenant comprises more than one person, those persons shall be jointly and 

severally liable for the obligations and liabilities of the Tenant arising under this licence. 

The Landlord may take action against, or release or compromise the liability of, or grant 

time or other indulgence to, any one of those persons, without affecting the liability of any 

other of those persons. 

18. Third Party Rights 

A person who is not a party to this agreement shall not have any rights under the 

Contracts (Rights of Third Parties) Act 1999 to enforce any term of this agreement. 

19. Governing Law 

This licence and any dispute or claim arising out of or in connection with it or its subject 

matter or formation (including non-contractual disputes or claims) shall be governed by 

and construed in accordance with the law of England and Wales. 
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20. Jurisdiction 

Each party irrevocably agrees that the courts of England and Wales shall have exclusive 

jurisdiction to settle any dispute or claim arising out of or in connection with this licence or 

its subject matter or formation (including non-contractual disputes or claims). 

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

at the beginning of it. 
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SCHEDULE 1- Details of the Works 

Fit-out works as such works are shown on the plans and specification annexed to this licence. 
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THE COMMON SEAL of TAMESIDE  

METROPOLITAN BOROUGH COUNCIL  

was hereunto affixed  

in the presence of:- 

 

 

Authorised Signatory  

 

 

Executed as a deed by   

TAMESIDE COLLEGE ....................................... 

Authorised Signatory  

Acting by two members  

of the Corporation  

  

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

Authorised Signatory 
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APPENDIX A - Bundle of agreed plans and specification for works to be carried out at 
Advanced Skills Centre, Wellington Road, Ashton-under-Lyne OL6 6DL 

Date:        201 

  

Landlord:  

  

Tameside Metropolitan Borough Council (initialled) 

  

Tenant:   Tameside College 

  

Lease:  Advanced Skills Centre, Wellington Road, Ashton-under-Lyne 
OL6 6DL 

 



 

Sandra Stewart 
Borough Solicitor 
Tameside MBC 
Dukinfield Town Hall 
King Street 
Dukinfield 
Tameside  
SK16 4LA 
 
GL/EPR001.001/PD 

Dated 2016 

TAMESIDE METROPOLITAN BOROUGH COUNCIL 

and 

TAMESIDE COLLEGE 

AGREEMENT FOR LEASE 

relating to 

Advanced Skills Centre, Wellington Road, Ashton-under-Lyne OL6 6DL 
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THIS AGREEMENT is dated  

Parties 

(1) Tameside Metropolitan Borough Council of Dukinfield Town Hall, King Street, Dukinfield, 

Tameside SK16 4LA (“the Landlord”). 

(2) Tameside College of Ashton Centre, Beaufort Road, Ashton-under-Lyne OL6 6NX (“the 

Tenant”). 

Background 

(A) The Landlord owns the Property and has agreed to grant the Tenant a lease of the 

Premises on the terms contained in this agreement. 

(B) The Landlord has agreed to construct the Premises before the grant of the lease. 

(C) The Landlord has chosen a method of procurement which means that the Landlord will 

enter into the Master Contract with the LEP who will in turn enter into the Building Contract. 

(D) The Tenant wishes to carry out fitting out works and the Landlord has agreed to allow the 

Tenant to occupy the Premises as a licensee to carry out fitting out works in the period 

between completion of the Landlord's Works and the grant of the lease. 

Agreed terms 

1. Interpretation 

The following definitions and rules of interpretation apply in this agreement. 

1.1 Definitions: 

Acoustic Consultant: Capita Property and Infrastructure Limited or such other reputable 

and suitably experienced acoustic consultant as shall be appointed by the Building 

Contractor in connection with the Development (including any replacement acoustic 

consultant) (written notification of the appointment of the Acoustic Consultant being given to 

the Tenant forthwith). 

Architect: Ryder Architecture Limited or such other reputable and suitably experienced 

architect as shall be appointed by the Building Contractor in connection with the 

Development (including any replacement architect) (written notification of the appointment 

of the Architect being given to the Tenant forthwith). 

Base Rate: the base rate from time to time of Co-operative Bank PLC or such other UK 

clearing bank as the Landlord (acting reasonably) may from time to time nominate. 

Building Contract: a building contract for the Development dated 15 November 2016 and 

made between (1) LEP and (2) the Building Contractor a copy of which is contained in the 

disc(s) attached to this agreement. 

Building Contractor: Carillion Construction Limited or such other reputable and suitably 

experienced building contractor as shall be appointed in connection with the Development 

and which shall be promptly notified by the Landlord to the Tenant. 

CDM Regulations: the Construction (Design and Management) Regulations 2015. 

Certificate of Completion of Making Good Defects: the Independent Certifier’s certificate 

or written statement issued in accordance with the Master Contract certifying that any 

defects, shrinkages or faults appearing in the Landlord's Works during the Rectification 
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Period and for which the Building Contractor was responsible under the Building Contract 

and the LEP was responsible under the Master Contract have been made good.  

Collateral Warranties: deeds of collateral warranty from the Building Contractor and each 

member of the Professional Team in the form contained at Schedule 13 of the Master 

Contract. 

Completion Certificate: has the same meaning as defined in the Master Contract. 

Condition: any one of the Part 1 Conditions. 

Contract Rate: 3% per annum above the Base Rate. 

Defects Liability Period: has the same meaning as defined in the Master Contract.  

Development: the provision of a five storey building for use as Council Offices, College, 

Retail Unit and associated external works as more particularly defined in the Building 

Contract. 

Development Specification: the plans, specifications, drawings and other data in respect 

of that part of the Development to be carried out on the Premises in the form set out in the 

Master Contract including any variations or amendments that may be made in accordance 

with clause 3.6 and/or clause 3.7. 

Energy Performance Certificate: a certificate as defined in regulation 2(1) of the Energy 

Performance of Buildings (England and Wales) Regulations 2012 (SI 2012/3118). 

Event of Default: any of the events set out in clause 22.1. 

Expert: an independent surveyor who is appointed pursuant to clause 9.  

Fire Engineer: Capita Property and Infrastructure Limited or such other reputable and 

suitably experienced fire engineer as shall be appointed by the Building Contractor in 

connection with the Development (including any replacement fire engineer) (written 

notification of the appointment of the Architect being given to the Tenant forthwith). 

Independent Certifier: Sweett (UK) Limited or such other reputable and suitably 

experienced independent certifier as shall be appointed by the Landlord in connection with 

the Development (written notification of the appointment of the Independent Certifier being 

given to the Tenant forthwith). 

Internal Area: the gross internal area in square feet of the Property (calculated in 

accordance with the RICS Code of Measuring Practice, 6th edition). 

Landlord’s Contribution to Fixtures, Fittings and Contents: the maximum sum of 

£850,000.00 (eight hundred and fifty thousand pounds) which the Council will contribute 

towards the cost of delivering the Tenant’s Fit-out Specification in accordance with the 

Master Contract and clause 18. 

Landlord’s Contribution to Design Advice: £48,303.00 (forty eight thousand three 

hundred and three pounds) in respect of independent specialist design advice payable to 

the Tenant in accordance with clause 18. 

Landlord's Conveyancer: The Borough Solicitor of Dukinfield Town Hall, King Street, 

Dukinfield, Tameside SK16 4LA (reference LG/EPR001.001/PD). 
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Landlord's Works: the works to construct a on the Premises a building in accordance with 

the Development Specification. 

LEP: InspiredSpaces Tameside Limited, a company registered in England and Wales 

(registration number 6569789) and whose registered office is at Carillion House, 84 Salop 

Street, Wolverhampton WV3 0SR. 

Lease: a lease in the agreed form annexed to this agreement subject only to any minor 

amendments necessitated by any variations made to the Development Specification under 

clause 3.6 or clause 3.7 which are agreed by the Tenant (such agreement not to be 

unreasonably withheld or delayed).  

Lease Completion Date: the day that is 10 working days after the Practical Completion 

Date.  

Licence Period: the period from but excluding the Practical Completion Date until 

completion of the Lease. 

Licence to Carry out Works: a licence to carry out works between the Landlord and 

Tenant in the agreed form annexed to this agreement. 

M&E Engineer: William E Hannan and Associates Limited or such other reputable and 

suitably experienced M&E engineer as shall be appointed by the Building Contractor in 

connection with the Development (including any replacement M&E engineer) (written 

notification of the appointment of the M&E Engineer being given to the Tenant forthwith). 

Master Contract: a building contract for the Development dated 15 November 2016 and 

made between (1) the Landlord and (2) the LEP  a copy of which is contained in the disc(s) 

attached to this agreement with such minor amendments as the Landlord (acting 

reasonably) might require. 

Material Variations: any variation to the Development Specification that would:  

(a) alter the layout of the Premises; or 

(b) prejudice the use of the Premises or any material part for the Tenant’s purposes; 

or 

(c) prejudice the beneficial use or enjoyment of the Premises by the Tenant. 

Part 1 Conditions: part 1 of the Standard Commercial Property Conditions (Second 

Edition). 

Part 2 Conditions: part 2 of the Standard Commercial Property Conditions (Second 

Edition). 

Practical Completion Date: the date stated in the Completion Certificate.  

Premises: the premises to be constructed on the Property as part of the Development and 

which is more particularly described in the Lease. 

President: the president for the time being of the RICS. 

Principal Designer: Ryder Architecture Limited or such other reputable and suitably 

experienced principal designer as shall be appointed for the purposes of the Development 

and the CDM Regulations (written notification of the appointment of the Principal Designer 

being given to the Tenant forthwith).   
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Professional Appointment: the appointment of a member of the Professional Team in the 

forms appended to this Agreement. 

Professional Team: the Architect, the Structural Engineer, the M & E Engineer, the 

Acoustic Consultant, the Fire Engineer and the Independent Certifier. 

Property: the land and premises at Wellington Road, Ashton-under-Lyne shown edged in 

blue on the Property Plan. 

Property Plan: the plan attached to this agreement and marked “Property Plan”. 

Recommendation Report: a report as defined in regulation 4 of the Energy Performance 

of Buildings (England and Wales) Regulations 2012 (SI 2012/3118). 

Requisite Consents: building regulation consents, by-law approvals, and any other 

consents, licences and authorisations required from any competent authority, statutory 

undertaker or person for the carrying out of the Landlord's Works or, as the case may be, 

the Tenant's Works. 

RICS: Royal Institution of Chartered Surveyors. 

Structural Engineer: TPS Consult Limited or such other reputable and suitably 

experienced structural engineer as shall be appointed by the Building Contractor in 

connection with the Development (including any replacement structural engineer) (written 

notification of the appointment of the Structural Engineer being given to the Tenant 

forthwith). 

Target Date: [30 September 2018] or such other date as may be determined in accordance 

with clauses 3.3 and/or 8.4.  

Tenant's Conveyancer: Gowling WLG (UK) LLP of Two Snowhill, Birmingham B4 6WR 

(reference: 2613384/PGC) or any other conveyancer whose details may be notified in 

writing from time to time by the Tenant to the Landlord. 

Tenant’s Operational Strategy: the Tenant’s plan for operating the property which is to be 

agreed with the Landlord in accordance with clause 17 and which will deal with matters 

such as opening hours and how the Tenant will manage the Property during periods when it 

is not open to the public. 

Tenant’s Fit-out Specification: the fit-out specification contained in the Master Contract.  

Tenant's Surveyor: such suitably qualified surveyor as is appointed by the Tenant and 

whose details may be notified in writing from time to time by the Tenant to the Landlord. 

Tenant's Works: the fitting out works to be carried out by the Tenant for the use and 

enjoyment of the Property in accordance with clause 17 of this agreement. 

Third Party: a person other than: 

(a) the Landlord;  

(b) the Tenant; or 

(c) anyone acting on the Landlord's or Tenant's behalf. 

VAT: value added tax chargeable under the Value Added Tax Act 1994 and any similar 

replacement tax and any similar additional tax. 
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Works Long Stop Date: [30 September 2019] or such other date as may be determined in 

accordance with clause 8.4. 

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

agreement. 

1.3 A person includes a natural person, corporate or unincorporated body (whether or not 

having separate legal personality). 

1.4 The Schedules form part of this agreement and shall have effect as if set out in full in the 

body of this agreement. Any reference to this agreement includes the Schedules. 

1.5 A reference to a company shall include any company, corporation or other body corporate, 

wherever and however incorporated or established. 

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

the plural shall include the singular.  

1.7 Unless the context otherwise requires, a reference to one gender shall include a reference 

to the other genders.  

1.8 A reference to a statute or statutory provision is a reference to it as amended, extended or 

re-enacted from time to time. 

1.9 A reference to a statute or statutory provision shall include all subordinate legislation made 

from time to time under that statute or statutory provision. 

1.10 A reference to writing or written includes fax but not e-mail.  

1.11 References to a document in agreed form are to that document in the form agreed by the 

parties. 

1.12 A reference to this agreement or to any other agreement or document referred to in this 

agreement is a reference to this agreement or such other agreement or document as varied 

or novated (in each case, other than in breach of the provisions of this agreement) from 

time to time. 

1.13 Unless the content otherwise requires, references to clauses and Annexes are to the 

clauses and Annexes of this agreement. 

1.14 Any words following the terms including, include, in particular, for example or any 

similar expression shall be construed as illustrative and shall not limit the sense of the 

words, description, definition, phrase or term preceding those terms. 

1.15 Any obligation on a party not to do something includes an obligation not to allow that thing 

to be done. 

1.16 Unless this agreement otherwise expressly provides, a reference to the Premises or the 

Property or the Development or the Landlord's Works or the Tenant's Works is to the 

whole and any part of them. 

1.17 Any reference to the Landlord’s or Tenant’s consent or approval being required is to a 

consent or approval in writing which must be obtained before the relevant act is taken or 

event occurs. 

1.18 The Landlord enters into this agreement in its capacity as owner of the Property but not in 

its capacity as local planning authority and no obligations entered into in this agreement 
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shall fetter the Landlord’s ability to act independently as the local authority or local planning 

authority. 

2. Agreement for lease 

2.1 In consideration of the Tenant's obligations under this agreement, the Landlord shall grant 

to the Tenant and the Tenant shall accept from the Landlord the Lease on the terms set out 

in this agreement. No purchase price, premium, or deposit is payable. 

2.2 The Tenant cannot require the Landlord to grant the Lease to any person other than the 

Tenant other than where the relevant Secretary of State has directed that the business of 

the Tenant be transferred to a different entity and that entity will have the benefit of this 

Agreement. 

2.3 The Tenant cannot assign, sublet, charge, or otherwise share or part with the benefit of this 

agreement whether in relation to the whole or any part of the Premises other than where 

the relevant Secretary of State has directed that the business of the Tenant be transferred 

to a different entity and that entity will have the benefit of this Agreement. 

2.4 Conditions 1.5 and 2.2 do not apply to this agreement. 

3. Landlord's Works 

3.1 The Landlord shall use reasonable endeavours to obtain the Requisite Consents in respect 

of the Landlord's Works.  

3.2 The Landlord shall procure the commencement of the Landlord’s Works prior to 31st 

December 2016. 

3.3 The Landlord shall use reasonable endeavours to procure that the Practical Completion 

Date occurs by the Target Date which shall be extended commensurate with any 

extensions of time:  

(a) allowed by the Independent Certifier under the terms of the Master Contract; or 

(b) certified by the Independent Certifier as being fair and reasonable, having regard 

to the delay in question, where completion of the Landlord's Works is delayed due 

to a force majeure event (as defined in the Master Agreement) that is beyond the 

Landlord's reasonable control. 

save to the extent any periods of extension of time arise due to the default of the Landlord 

or anyone acting on its behalf) or due to circumstances which could have been reasonably 

foreseen by the Landlord and the Landlord failed to take such reasonable action to avoid 

their occurrence and such extensions shall run consecutively or concurrently as may be fair 

and reasonable in the circumstances.  

3.4 The Landlord shall procure that the Landlord's Works are carried out in accordance with the 

Master Contract. 

3.5 The Landlord shall: 

(a) procure that the Building Contractor co-ordinates the Professional Team; 

(b) keep the Tenant's Surveyor regularly informed as to progress of the Landlord's 

Works; 
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(c) notify the Tenant's Surveyor of any material problems or delays in the performance 

of the Master Contract together with the Landlord's recommendations for 

overcoming and/or mitigating them;  

(d) give at least 5 working days’ written notice to the Tenant’s Surveyor of all meetings 

to be held in connection with the progress of the Landlord’s Works and permit the 

Tenant’s Surveyor to attend and make representations and supply the Tenant with 

copies of the minutes thereof.  

3.6 The Landlord shall not, (subject to clause 3.7), vary, alter, add to or remove anything from 

the Development Specification without the Tenant's consent (such consent not to be 

unreasonably withheld or delayed to any variation which is not a Material Variation).  

3.7 The Landlord may make minor variations that are not Material Variations to the 

Development Specification without the Tenant’s consent provided that:  

(a) either:  

(i) the variations are insubstantial and immaterial;  

(ii) do not relate to any part of the Landlord’s Works to be constructed on the 

Premises or that part of the Property over which rights are granted to the 

Tenant in the Lease; and 

(b) the variations are in accordance with the Requisite Consents in respect of the 

Landlord's Works and any statutory requirements; and 

(c) any substitute materials used are of an equal or better quality and suitability to 

those originally specified; and 

(d) the variations do not delay the completion of the Landlord's Works; and 

(e) the Landlord informs the Tenant of the variations within a reasonable time. 

3.8 For the avoidance of doubt the Landlord shall not be able to make any Material Variation.  

3.9 The Landlord is the client for the purposes of the CDM Regulations in respect of the 

Landlord's Works. The Tenant shall not be client for the purposes of the CDM Regulations. 

4. Inspection 

4.1 The Tenant and the Tenant’s Surveyor may enter the Premises, at any time after the 

commencement of the Landlord's Works, upon reasonable notice to the Landlord, to 

inspect progress of the Landlord's Works. In entering the Premises, the Tenant and 

Tenant’s Surveyor shall not obstruct progress of the Landlord's Works and shall: 

(a) not give any instructions or make any representations directly to the Building 

Contractor or Professional Team; and 

(b) comply with the Landlord and Building Contractor's health and safety and site 

rules. 

4.2 The Landlord shall procure that any instructions made to the Landlord by the Tenant or the 

Tenant’s Surveyor that comply with the terms of this agreement are promptly dealt with to 

the Tenant’s reasonable satisfaction. 
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5. Professional team 

5.1 The Landlord confirms it has taken (or in the case of a substitute member of the 

Professional Team shall take) all reasonable steps to be reasonably satisfied that each 

member of the Professional Team is suitable and competent having regard to its 

responsibilities in relation to the Development, the Building Contract and the CDM 

Regulations. 

5.2 The Landlord shall ensure that the Principal Designer and the Principal Contractor shall 

comply with their respective obligations under the CDM Regulations in relation to the 

Landlord's Works;  

5.3 Subject to clause 5.1, the Landlord shall promptly once such of the Requisite Consents 

have been obtained so as to enable the Landlord's Works commence to procure the 

Professional Appointments.  

5.4 The Landlord shall immediately notify the Tenant in writing (which in the latter case can be 

given by email) if the Landlord believes any of the Professional Team may be intending to 

rescind its Professional Appointment and provide details of any known reasons for such 

rescission and what action the Landlord intends to take.  

5.5 The Landlord shall not make or permit to be made any alterations to the terms of any of the 

Professional Appointments which are prejudicial to the Tenant. 

5.6 The Landlord shall not terminate nor permit to be terminated the employment of any 

member of the Professional Team under its Professional Appointment or treat such 

Professional Appointment as repudiated without first notifying the Tenant of its intention to 

do so and providing details of any substitute. 

6. Building contract 

6.1 The Landlord confirms it has taken (and in the case of a substitute Building Contractor shall 

take), all reasonable steps to be reasonably satisfied that the Building Contractor is suitable 

and competent having regard to its responsibilities in relation to the Development, the 

Building Contract and the CDM Regulations. 

6.2 The Landlord shall (subject to clause 6.1) once such of the Requisite Consents have been 

obtained so as to enable the Landlord's Works to commence enter into the Master Contract 

with the LEP and to procure that the LEP enters into the Building Contract with the Building 

Contractor, the LEP appointing the Building Contractor as the principal contractor for the 

purposes of the CDM Regulations, and within 20 working days of it being entered into 

supply a certified copy of the Master Contract and Building Contract to the Tenant. 

6.3 The Landlord shall not make any alterations to the terms of the Master Contract nor permit 

to be made any alterations to the terms of the Building Contract which are prejudicial to the 

Tenant. 

6.4 The Landlord shall not do or omit to do anything that would entitle the LEP or Building 

Contractor to regard the Master Contract and/or Building Contract as terminated by breach 

or waive, compromise or jeopardise any rights or powers which it may from time to time 

have against the Contractor, the LEP or the Professional Team (nor permit the LEP to do 

the same in relation to the Master Contract). The Landlord shall immediately notify the 

Tenant if the Landlord believes the LEP and/or Building Contractor may be intending to 
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rescind the Master Contract and/or Building Contract and provide details of any known 

reasons for such rescission and what action the Landlord intends to take. 

6.5 The Landlord shall not terminate the employment of the LEP or permit to be terminated the 

employment of the Building Contractor or treat the Master Contract or permit the Building 

Contract to be treated as repudiated without first notifying the Tenant of its intention to do 

so) and providing details of any substitute.  

6.6 For the avoidance of doubt (but without limitation), the Landlord shall not issue, nor shall it 

permit the LEP to issue any written notice to the LEP and/or the Building Contractor which 

would have the effect of relieving the LEP and/or Building Contractor of any liability which it 

would otherwise have under the terms of the Master Contract or Building Contract (as 

applicable) 

7. Practical Completion and Rectification Period 

7.1 The Landlord shall procure that the Independent Certifier: 

(a) gives at least 5 working days' notice to the Tenant of the Independent Certifier's 

intention to inspect the Landlord's Works for the purpose of issuing the Completion 

Certificate and allows the Tenant and the Tenant's Surveyor to attend the 

inspection and make representations to the Landlord either during the inspection 

or within 3 working days thereafter; and  

(b) without fettering the discretion of the Independent Certifier in carrying out duties 

under the Building Contract (or other appointment if applicable), takes proper 

account of any representations that are made in accordance with clause 7.1(a) 

when considering whether to issue the Completion Certificate in accordance with 

the terms of the Building Contract. 

7.2 The Landlord shall procure that the Independent Certifier gives a copy of the Completion 

Certificate to the Tenant as soon as practicable after its issue together with a copy of any 

accompanying snagging list. 

7.3 During the Rectification Period, the Tenant or the Tenant's Surveyor may make written 

representations to the Landlord identifying defects, shrinkages or faults in the Landlord's 

Works which the Building Contractor is obliged to remedy in accordance with the Building 

Contract. Without fettering the discretion of the Independent Certifier in carrying out duties 

under the Building Contract (or other appointment if applicable), the Landlord shall use all 

reasonable endeavours to ensure that the Independent Certifier takes proper account of 

any such representations. 

7.4 The Landlord will 

(a) inspect the Premises and prepare a schedule of defects itemising defects 

shrinkages and other faults due to materials or workmanship not in accordance 

with the Building Contract or to frost occurring before the Practical Completion 

Date 

(b) deliver a copy of the schedule of defects to the Tenant as soon as reasonably 

possible for the Tenant forthwith to consider it and if appropriate notify additions to 

the Landlord and then 



 

10 

(c) deliver the schedule of defects to the LEP who will in turn deliver this to the 

Building Contractor with such additions notified by the Tenant within the 

appropriate time limits for doing so under the Building Contract 

7.5 The Landlord will include in its schedule of defects any defects notified to the Landlord by 

the Tenant within the appropriate time limits for doing so under the Building Contract and 

the Tenant will allow the facilities necessary to enable the schedule of defects properly to 

be prepared and the defects to be remedied 

7.6 The Landlord shall procure that the said defects or matters listed in any snagging list are 

made good to the reasonable satisfaction of the Tenant within ten working days or such 

other period as shall be agreed between the parties acting reasonably and the Landlord 

shall procure that the person or persons entering on to the Premises for the purposes of 

remedying such defects or remedying such matters listed in any snagging list shall act in a 

reasonable manner cause as little disturbance and interference as reasonably practicable 

to the business carried on at the Premises and cause as little damage as reasonably 

practicable to the Premises  

7.7 If the Landlord does not procure the remedying of such defects and matters to the 

reasonable satisfaction of the Tenant within 20 working days or such other period as shall 

be agreed between the parties acting reasonably the Tenant shall be entitled (but without 

obligation) upon giving to the Landlord at least twenty eight days’ prior written notice to 

remedy such defects and matters and the reasonable and proper costs thereof shall be 

paid by the Landlord to the Tenant on written demand 

7.8 The Landlord shall not be relieved of liability for any unobserved or unperformed obligation 

on its part under the provisions of this agreement by 

(a) the issue of the Completion Certificate 

(b) the performance (or non-performance as the case may be) of the Building 

Contractor of its obligations with respect to defects liability under the Building 

Contract 

7.9 The Landlord shall use reasonable endeavours to procure that the Independent Certifier: 

(a) gives at least 5 working days' notice to the Tenant of the Independent Certifier's 

intention to inspect the Landlord's Works for the purpose of issuing the Notice of 

Completion of Making Good and allows the Tenant and the Tenant's Surveyor to 

attend the inspection and make representations to the Landlord either during the 

inspection or in writing immediately thereafter; and 

(b) without fettering the discretion of the Independent Certifier in carrying out duties 

under the Building Contract (or other appointment if applicable), takes proper 

account of any representations that are made in accordance with clause 7.9(a) 

when considering whether to issue the Notice of Completion of Making Good in 

accordance with the terms of the Building Contract. 

7.10 The Landlord shall procure that the Independent Certifier gives a copy of the Notice of 

Completion of Making Good to the Tenant as soon as practicable after its issue. 

7.11 The Landlord shall procure the grant of the Collateral Warranties in favour of the Tenant 

and delivery of these to the Tenant as soon as reasonably practicable after instruction of 
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the Building Contractor and Professional Team and in any event before the Practical 

Completion Date. 

 

7.12 The Landlord shall procure that as soon as reasonably practicable after the Completion 

Certificate shall have been issued but in any event prior to the Lease Completion Date all 

plant materials rubbish and temporary works of every kind used for or accumulated by 

reason of the carrying out of the Landlord’s Works shall be removed from the Premises and 

that the same is left clean and tidy and that any physical damage caused to the Premises 

as a result of such removal shall be made good as soon as reasonably possible and 

without cost to the Tenant.  

7.13 Within two weeks after the date of Practical Completion cause to be updated and delivered 

to the Tenant a copy of the Health and Safety File maintained in relation to the Landlord’s 

Works pursuant to the CDM Regulations and (save in so far as provided by the Health and 

Safety File) one complete set of “as built” drawings in respect of the Premises together with 

any other information necessary for the occupation and use of the Premises 

8. Tenant’s Variations 

8.1 In the event of any reasonable request (having regard to the Target Date for completion of 

the Development) by the Tenant for any variation or amendment to those parts of the 

Landlord’s Works as shall relate to the Premises which does not materially affect the size of 

the Premises diminish the rental or investment value of the Premises or materially delay the 

carrying out of the Landlord’s Works then the Landlord shall at the request and  cost of the 

Tenant (which costs shall be proper and reasonable and shall include costs in relation to 

the Landlord’s reasonable management fee referred to below) as soon as practicable 

cause all necessary design details to be prepared and produce to the Tenant details of the 

cost and the effect on the timing of completion of the Landlord’s Works of such variation or 

amendment (giving credit for any work thereby omitted) or (if appropriate) give to the 

Tenant the reasons why such variation or amendment cannot in the Landlord’s opinion (the 

Landlord acting reasonably in that regard) be made and such variation or amendment shall 

not be implemented unless the Tenant shall have agreed such details in writing within 10 

working days of such details having been submitted in full to the Tenant in which event 

such proper additional costs as aforesaid will be paid by the Tenant to the Landlord on 

completion of the Lease together with payment in respect of the Landlord’s reasonable 

management fee the Landlord shall procure that such variations and amendments are 

incorporated in the Landlord’s Works. 

8.2 If payment is not made within twenty working days of completion of the Lease the Tenant 

will pay interest on so much of the expenditure as for the time being remains unpaid at the 

Contract Rate from and including the date that the payment became due until and including 

the date payment is made. 

8.3 The above provisions of this Clause 8 apply to works incorporated into the Landlord’s 

Works pursuant to clause 8.1 as they do to the other Landlord’s Works. 

8.4 The required time for the completion of the Landlord’s Works shall be extended by such 

period as shall be required to undertake any works pursuant to clause 8. 
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9. Expert Determination 

9.1 Any dispute or question arising between the parties in relation to the provisions of clauses 

11 to 14 or any other provision requiring the relevant issue to be submitted to an Expert 

shall be determined by the Expert in accordance with the provisions of this clause 9. 

9.2 The parties shall agree on the appointment of an independent Expert and shall agree with 

the Expert the terms of his appointment. The Expert shall be suitably qualified and 

experienced with projects such as the Landlord’s Works.  

9.3 If the parties are unable to agree on an Expert or the terms of his appointment within seven 

days of either party serving details of a suggested expert on the other, either party shall 

then be entitled to request the President of the Royal Institution of Chartered Surveyors to 

appoint an Expert. 

9.4 The Expert is required to prepare a written decision and give notice (including a copy) of 

the decision to the parties within a maximum of three months of the matter being referred to 

the Expert. 

9.5 If the Expert dies or becomes unwilling or incapable of acting, or does not deliver the 

decision within the time required by this clause then: 

(a) either party may apply to President of the Royal Institution of Chartered Surveyors 

to discharge the Expert and to appoint a replacement Expert with the required 

expertise; and 

(b) this clause shall apply to the new Expert as if he were the first Expert appointed. 

9.6 All matters under this clause must be conducted, and the Expert's decision shall be written, 

in the English language. 

9.7 The parties are entitled to make submissions to the Expert and will provide (or procure that 

others provide) the Expert with such assistance and documents as the Expert reasonably 

requires for the purpose of reaching a decision. 

9.8 To the extent not provided for by this clause, the Expert may in his reasonable discretion 

determine such other procedures to assist with the conduct of the determination as he 

considers just or appropriate including (to the extent he considers necessary) instructing 

professional advisers to assist him in reaching his determination. 

9.9 Each party shall with reasonable promptness supply each other with all information and 

give each other access to all documentation and personnel and/or things as the other party 

may reasonably require to make a submission under this clause. 

9.10 The Expert shall act as an expert and not as an arbitrator. The Expert shall determine the 

issue which has been referred to the Expert. The Expert's written decision on the matters 

referred to him shall be final and binding on the parties in the absence of manifest error or 

fraud. 

9.11 The Expert may direct that any legal costs and expenses incurred by a party in respect of 

the determination shall be paid by another party to the determination on the general 

principle that costs should follow the event, except where it appears to the Expert that, in 

the circumstances, this is not appropriate in relation to the whole or part of such costs. The 

Expert's fees and any costs properly incurred by him in arriving at his determination 
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(including any fees and costs of any advisers appointed by the Expert) shall be borne by 

the parties equally or in such other proportions as the Expert shall direct. 

9.12 All matters concerning the process and result of the determination by the Expert shall be 

kept confidential among the parties and the Expert. 

9.13 Each party shall act reasonably and co-operate to give effect to the provisions of this clause 

and otherwise do nothing to hinder or prevent the Expert from reaching his determination. 

10. Works Long Stop Date 

If the Practical Completion Date has not occurred by 4.00 pm on the Works Long Stop 

Date, the Tenant may, at any time after the Works Long Stop Date (but before the Practical 

Completion Date), give notice to the Landlord that, unless the Practical Completion Date 

occurs within 20 working days of the receipt of that notice (time being of the essence), it 

may rescind this agreement. If the Practical Completion Date does not occur within 20 

working days of receipt of that notice then it may, by further notice rescind this agreement 

with immediate effect. 

11. Insurance 

11.1 From the Unconditional Date until the Practical Completion Date, the Landlord shall insure 

or shall procure that the Building Contractor insures, the Landlord's Works, the Premises 

and the Property and all plant and unfixed materials and goods delivered to or placed on or 

adjacent to the Premises and the Property and intended for incorporation in the Landlord's 

Works against all perils resulting in loss or damage thereto on customary contractors' all 

risks terms: 

(a) in the joint names of the Landlord, the LEP and the Building Contractor; and  

(b) for not less than their full reinstatement value (taking into account the progress of 

the Landlord's Works) together with all site clearance and professional fees 

incurred in connection with such reinstatement.  

11.2 In the event of any loss or damage occurring before the Practical Completion Date to the 

Landlord's Works, the Premises, the Property, plant, materials or goods so insured, the 

Landlord shall procure that their reinstatement or replacement is carried out diligently and 

with all reasonable speed. The Landlord shall apply the proceeds of the insurance towards 

such reinstatement or replacement and shall make good any deficiency out of the 

Landlord's own funds. 

11.3 The Landlord shall require the LEP to procure that the Building Contractor and each 

member of the Professional Team, as a condition of its appointment or contract, to maintain 

a commercially acceptable level of professional indemnity insurance cover with a reputable 

insurer for the Building Contract and each member of the Professional Team. The 

insurance cover must be maintained for a period of 12 years following the Practical 

Completion Date, provided that the insurance is available at commercially reasonable rates 

and terms. 

11.4 The Landlord and the Tenant mutually agree not knowingly to do or permit anything to be 

done that may render any insurance policy void or voidable. 

11.5 Conditions 7.1.1, 7.1.2, 7.1.3 and 7.1.4(b) do not apply to this agreement. 
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12. Risk after practical completion 

12.1 The Landlord will insure the Premises, the Property and the Landlord's Works from the 

Practical Completion Date until the Lease Completion Date with a reputable insurer for the 

usual risks that you would expect a prudent owner to insure against and for the 

reinstatement value of the completed Landlord's Works. 

12.2 In the event that the Premises and the Property and/or means of access or services to the 

Premises and the Property are damaged or destroyed between the Practical Completion 

Date and the Lease Completion Date the Tenant shall be entitled to delay completion (but 

shall not be entitled to rescind this agreement) until the Premises and the Property and 

means of access or services to the Premises and the Property has been reinstated to the 

condition they were in at Practical Completion and the provisions of clauses 12.3 and 12.4 

shall apply. 

12.3 In the event that the provisions of clause 12.2 apply the Landlord shall subject to obtaining 

all necessary consents required for the same, apply the proceeds of insurance received in 

respect of the Premises, the Property and the Landlord’s Works in making good the 

damage or destruction of the Premises, the Property and the means of access or services 

thereto and reinstating the Landlord’s Works to the condition they were in at Practical 

Completion as soon as reasonably practicable the Landlord making up any deficiency and 

any applicable excesses from its own funds as soon as practicable. 

12.4 In the event that the Premises, the Property and/or means of access and services to the 

Premises and the Property are not reinstated and made good before [1st January 2020] 

either party shall be entitled to terminate this agreement and the provisions of clause 22 

shall apply. 

13. Landlord's obligations 

13.1 The Landlord's obligations in clause 3 to clause 11 (inclusive) clause 14 and clause 18 are 

personal and binding only on Tameside Metropolitan Borough Council of Dukinfield Town 

Hall, King Street, Dukinfield, Tameside SK16 4LA.  

13.2 Tameside Metropolitan Borough Council shall be released from all liability in respect of its 

obligations referred to in clause 13 (other than the obligation contained in clause 25) after 

the later of a period of 24 months after the Practical Completion Date and the date on which 

the requirements of clause 25.3 have been satisfied, except in relation to any claim made 

against or notified to it prior to the end of that period. 

14. Development of the Property 

14.1 The Tenant acknowledges and accepts that the Landlord is intending to develop the whole 

of the Property and that works at the Property may continue after the Practical Completion 

Date. 

14.2 The Landlord covenants with the Tenant that it shall use reasonable endeavours to 

complete its development on the Property as soon as reasonably practicable and with all 

due diligence and will procure that such works are carried out so as to cause as little 

inconvenience and disturbance as reasonably practicable to the Tenant.  

15. Conditions 

15.1 The Part 1 Conditions are incorporated in this agreement, in so far as they: 
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(a) are applicable to the grant of a lease; 

(b) are not inconsistent with the other clauses in this agreement; and 

(c) have not been modified or excluded by any of the other clauses in this agreement. 

15.2 The Part 2 Conditions are not incorporated in this agreement. 

15.3 Condition 1.1.1(d) is amended so that "completion date" means the "Lease Completion 

Date" as defined in this agreement. 

15.4 Condition 1.1.1(e) is amended so that reference to the contract rate in Condition 1.1.1(e) 

refers instead to the Contract Rate as defined in this agreement. 

15.5 Condition 1.1.4(a) does not apply to this agreement. 

16. Tenant's occupation prior to the grant of the Lease 

16.1 During the Licence Period the Tenant is entitled (but shall not be obliged) to occupy the 

Premises for the purpose of carrying out the Tenant's Works. 

16.2 This agreement does not operate as a demise of the Premises and if the Tenant takes 

occupation of the Premises for the purpose of carrying out the Tenant’s Works pursuant to 

clause 16.1: 

(a) any occupation of the Premises by the Tenant is by way of licence only;  

(b) the Tenant does not have, and is not entitled to, any estate, right or interest in the 

Premises;  

(c) the parties shall observe and perform their respective obligations imposed by the 

covenants and conditions in the Lease (to the extent that they are not inconsistent 

with the other provisions of this agreement) as if the Lease had been completed on 

the date the Tenant takes occupation; 

(d) the Landlord shall have the same rights and remedies in respect of any breach of 

the obligations imposed on the Tenant by the covenants and conditions in the 

Lease as if the Lease had been completed on the date the Tenant takes 

occupation; and 

(e) the Tenant shall pay to the Landlord by way of licence fees sums equal to the rents 

and other monies that would be payable by the Tenant under the Lease at the 

same times and in the same manner as if the Lease had been granted on the date 

the Tenant takes occupation. 

16.3 The parties agree that any licence fees paid by the Tenant pursuant to clause 16.2(e) shall 

be deducted from the rents payable under the Lease for the same period following 

completion of the Lease. 

17. Tenant's Works 

17.1 To the extent it has not done so prior to such date the Tenant shall, as soon as reasonably 

practicable after the date of this agreement at the Tenant's expense prepare and submit to 

the Landlord for approval (such approval not to be unreasonably withheld or delayed), 

plans and specifications of the Tenant's Works and the Tenant’s Occupational Plan in such 

detail as the Landlord shall reasonably require provided that no such approval shall be 

required in respect of works generally in accordance with the Tenant’s Fit-out Specification 
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and provided further that the Tenant shall not be responsible for the payment of the fees of 

the Landlord or any other professional advisors for approving the plans and specifications 

and other details of the Tenant's Works (including supervision thereof) or the preparation 

and completion of the Licence to Carry Out Works. 

17.2 The Tenant shall apply for and use reasonable endeavours to obtain all Requisite Consents 

required for the Tenant's Works. 

17.3 The Tenant shall use reasonable endeavours to: 

(a) commence the Tenant's Works as soon as reasonably practicable after the 

Practical Completion Date; and 

(b) complete the Tenant's Works within 16 weeks after the Lease Completion Date. 

17.4 The Tenant shall not start the Tenant's Works until the Tenant has: 

(a) where applicable, obtained the Landlord's approval to the Tenant's Works in 

accordance with clause 17.1; 

(b) obtained all Requisite Consents required for the Tenant's Works and provided 

copies of the same to the Landlord; 

(c) notified the Landlord and the insurers of the Premises of the date on which it 

intends to start carrying out the Tenant's Works; and 

(d) (if applicable) complied with clause 17.6(a). 

17.5 The Tenant shall: 

(a) carry out the Tenant's Works:  

(i) using good quality, materials which are fit for the purpose for which they 

shall be used; and 

(ii) in a good and workmanlike manner. 

(b) in respect of the Tenant's Works comply with: 

(i) all statutory and other legal requirements; 

(ii) the terms of all Requisite Consents; and 

(iii) the reasonable requirements of all relevant utility suppliers and the insurers 

of the Premises which have been notified to the Tenant in writing prior to 

the Practical Completion Date. 

(c) take all proper steps to ensure that carrying out the Tenant's Works does not make 

any of the following unsafe: 

(i) the structure of the building of which the Premises forms part; and 

(ii) any plant or machinery at the building of which the Premises forms part; 

and 

(iii) any neighbouring land or buildings; 

(d) in carrying out the Tenant's Works cause as little disturbance and inconvenience 

as reasonably practicable to the Landlord and the owners and occupiers of the 

building of which the Premises forms part and of any neighbouring land and not 
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knowingly infringe any of their rights nor the rights of any other person in relation to 

the Premises; 

(e) make good as soon as reasonably practicable (to the reasonable satisfaction of 

the Landlord) any damage (including decorative damage) to any land or building or 

any plant and machinery (other than the Premises) which is caused by carrying out 

the Tenant's Works; 

(f) allow the Landlord and its surveyors access to the Premises at all reasonable 

times on reasonable prior written notice to inspect the progress and quality of the 

Tenant's Works (both while the Tenant's Works are being carried out and for a 

reasonable period afterwards) at reasonable times and on reasonable prior notice;  

(g) give the Landlord the information it reasonably requests to establish that the 

Tenant's Works are being and have been carried out in accordance with this 

agreement; 

(h) notify the Landlord as soon as the Tenant's Works have been completed; and 

(i) send the Landlord a copy of plans showing the Premises as altered by the 

Tenant's Works after completion of the Tenant's Works and for the avoidance of 

doubt this may be in electronic format. 

17.6 If the CDM Regulations apply to the Tenant's Works, the Tenant shall (to the extent the 

CDM Regulations apply to the Tenant’s Works):  

(a) make a written election that it is to be treated as the only client in respect of the 

Tenant's Works for the purposes of the CDM Regulations and give the Landlord a 

copy of such election;  

(b) comply with its obligations as a client for the purposes of the CDM Regulations;  

(c) ensure that the principal pesigner and the principal contractor that it appoints in 

relation to the Tenant's Works comply with their respective obligations under the 

CDM Regulations;  

(d) liaise with the principal designer to allow the CDM co-ordinator to assist the Tenant 

in performing the Tenant’s duties as client under the CDM Regulations; and 

(e) ensure that all relevant documents relating to the Tenant’s Works are placed in the 

health and safety file for the Premises by the principal designer in accordance with 

the CDM Regulations 

and, in either event, the Tenant must comply with its obligations in the Lease 

relating to the documents and the file. 

17.7 To the extent that the Landlord may be a client for the purposes of the CDM Regulations in 

relation to the Tenant's Works, the Landlord agrees with the written election by the Tenant 

in accordance with clause 17.6(a). 

17.8 The Landlord shall only be obliged to insure the Tenant's Works if they form part of the 

Premises and only: 

(a) after they have been completed in accordance with this agreement; 

(b) for the amount for which the Tenant has notified the Landlord that they should be 

insured; and 
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(c) otherwise in accordance with the terms of the Lease. 

17.9 The Tenant's Works shall be at the sole risk of the Tenant until the Landlord is obliged to 

insure the Tenant's Works pursuant to clause 17.8. 

17.10 The Tenant shall pay within 7 days of written demand any increase in the insurance 

premium payable for the Premises or any neighbouring land of the Landlord  or the building 

of which the Premises forms part that arises because of the carrying out of Tenant's Works. 

17.11 Any effect on the rental value of the Premises arising in connection with the Tenant's Works 

shall be taken into account on any rent review under the Lease. 

17.12 The Tenant shall:  

(a) pay all rates, levies and taxes that arise by reason of the Tenant's Works (including 

any arising under any laws applying to the Tenant's Works) whether imposed on 

the Landlord or the Tenant; and 

(b) indemnify the Landlord from all liability in relation to such rates, levies and taxes 

and against all costs and claims arising from any breach of the terms of this clause 

19. 

17.13 Completion of the Licence to Carry out Works shall take place on the later of: 

(a) completion of the Lease; and 

(b) the Landlord approving the Tenant's Works in accordance with clause 17.1 (where 

applicable). 

18. Payment of Landlord's Contribution 

18.1 The Property together with the Tenant’s Fit-out Specification will be delivered by the 

Landlord in accordance with the Master Contract (as varied from time to time in accordance 

with the terms of this agreement). 

18.2 The cost of delivering the Tenant’s Fit-out Specification will be paid for by the Landlord out 

of the Landlord’s Contribution.   

If the cost of delivering the Tenant’s Fit-out Specification exceeds the sum of £850,000.00 

then subject to receipt by the Tenant of a valid VAT invoice, the Tenant shall pay the 

balance to the Landlord on the later of the date which is 21 days after: 

(a) the delivery of the valid VAT invoice; and 

(b) the date of delivery of the supporting documentation evidencing the payment of the 

sums by the Landlord. 

18.3 If not already paid the Landlord will pay the Landlord’s Contribution to Design Advice on 

completion of the Lease subject to receipt of a valid invoice and supporting documentation  

evidencing the payment of the sums by the Tenant. 

19. Deducing title 

19.1 The Landlord's freehold title to the Premises is registered at the Land Registry under title 

number MAN94539.  An official copy of the title and filed plan as at 12 July 2016 at 
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14:34:43 has been deduced to the Tenant's Conveyancer before the date of this 

agreement. 

19.2 The Tenant is deemed to have full knowledge of the Landlord's title as at 12 July 2016 at 

14:34:43 and is not entitled to raise any objection, enquiry or requisition in relation to it save 

in respect of new matters revealed by the Tenant’s pre-completion searches. 

19.3 Conditions 6.1, 6.2, 6.3, 6.4.2, 10.2.4, 10.2.5, and 10.3 do not apply to this agreement. 

20. Title guarantee 

20.1 The Landlord shall grant the Lease with full title guarantee. 

20.2 The implied covenants for title are modified so that  

the covenant set out in section 2(1)(b) of the Law of Property (Miscellaneous Provisions) 

Act 1994 (LP(MP)A 1994) shall not extend to costs arising from the Tenant's failure to  

(i) make proper searches; or  

(ii) on the results of the Tenant's searches before the date of this agreement  

20.3 Condition 6.6.2 does not apply to this agreement.  

21. Matters affecting the Premises 

21.1 The Landlord shall grant the Lease to the Tenant free from encumbrances other than: 

(a) any matters, other than financial charges, contained or referred to in the entries or 

records made in registers maintained by the Land Registry as at 12 July 2016 at 

14:34:43 under title number MAN94539; 

(b) all matters contained or referred to in the Lease; 

(c) any matters discoverable by inspection of the Premises before the date of this 

agreement; 

(d) any matters which the Landlord does not and could not reasonably know about; 

(e) any matters, other than financial charges, disclosed or which would have been 

disclosed by the searches and enquiries that a prudent tenant would have made 

before entering into this agreement;  

(f)  public requirements; and 

(g) any matters which are, or (where the Lease will not be registered) would be, 

unregistered interests which override first registration under Schedule 1 to the 

Land Registration Act 2002. 

save where the same arise due to any act or default on the part of the Landlord or 

anyone acting on its behalf.  

21.2 The Tenant is deemed to have full knowledge of the matters referred to in clause 21.1 and 

shall not raise any enquiry, objection, requisition or claim in respect of any of them. 

21.3 Conditions 3.1.1, 3.1.2, 3.2.1, 3.3 and 6.6.3 do not apply to this agreement. 

21.4 The Landlord shall procure that any leasehold entries affecting the Premises or the areas 

over which rights are to be granted to the Tenant pursuant to the Lease registered against 

title number MAN94539 are removed prior to Completion. 
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22. Termination on Tenant's insolvency and material non-compliance by the Tenant 

22.1 An Event of Default is any of the following: 

(a) the taking of any step in connection with any voluntary arrangement or any other 

compromise or arrangement for the benefit of any creditors of the Tenant; 

(b) the making of an administration order in relation to the Tenant; 

(c) the appointment of an administrator in relation to the Tenant; 

(d) the appointment of a receiver or manager or an administrative receiver in relation 

to any Premises or income of the Tenant; 

(e) the commencement of a voluntary winding-up in respect of the Tenant, except a 

winding-up for the purpose of amalgamation or reconstruction of a solvent 

company in respect of which a statutory declaration of solvency has been filed with 

the Registrar of Companies; 

(f) the making of a winding-up order in respect of the Tenant;  

(g) the striking-off of the Tenant from the Register of Companies or the making of an 

application for the Tenant to be struck-off; or 

(h) the Tenant otherwise ceasing to exist. 

22.2 If an Event of Default occurs, the Landlord may, at any time prior to grant of the Lease, 

determine this agreement by giving written notice to the Tenant. 

22.3 If at any time there is any material non-compliance by the Tenant with any of its obligations 

under this agreement and such default is either:  

(a) not capable of being remedied; or  

(b) is capable of remedy but the Tenant has not remedied the default within 20 

working days (or such longer period as may be reasonable in the circumstances) 

after service on the Tenant by the Landlord of a notice specifying the default; 

the Landlord may, at any time prior to grant of the Lease, determine this agreement by 

giving written notice to the Tenant. 

23. Consequences of termination 

If the Landlord gives notice to terminate this agreement under clause 22.2 or clause 22.3 or 

the Tenant gives notice to terminate under clause 10 or clause 12.4: 

(a) subject to clause 23(b) this agreement shall be terminated with immediate effect 

from the date of the notice to terminate and none of the parties shall have any 

further rights or obligations under this agreement save for:  

(i) the rights of any party in respect of any earlier breach of this agreement; 

and 

(ii) the obligations in the clauses referred to in clause 23(b); 

(b) clause 17.12 and clause 23 shall continue in force notwithstanding the termination 

of this agreement under clause 23(a); 

(c) the Tenant shall immediately cancel all entries relating to this agreement 

registered against the Landlord's title; and 
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(d) the Tenant shall as soon as reasonably practicable: 

(i) vacate the Premises;  

(ii) remove all of the Tenant's chattels from the Premises;  

(iii) (to the extent reasonably required by the Landlord and where the 

termination is as a result of any act or default of the Landlord, at the 

Landlord’s cost) remove the Tenant's Works or any other fixtures 

constructed by or for the Tenant; and 

(iv) make good all damage caused by the Tenant as a result of such removal 

and where the termination is as a result of any act or default of the 

Landlord, at the Landlord’s cost. 

24. Timetable for engrossments 

The Landlord's Conveyancer shall send: 

(a) the engrossed counterpart Lease to the Tenant's Conveyancer not less than 20 

working days prior to the Practical Completion Date; and 

(b) the engrossed counterpart Licence to Carry out Works to the Tenant's 

Conveyancer within 10 working days after the Landlord has approved the plans 

and specifications for the Tenant's Works in accordance with clause 17.1. 

25. Completion of grant of the Lease 

25.1 Completion of the grant of the Lease shall take place on the Lease Completion Date.  

25.2 On the Lease Completion Date the Landlord will deliver to the Tenant the consent of any 

mortgagee or other encumbrancer (if any) to the grant of the Lease.   

25.3 The Landlord will as soon as reasonably practicable and in any event before the Practical 

Completion Date, provide the Tenant with: 

(a) copies (certified by the Landlord’s Conveyancer as being true and accurate) of the 

Building Contract, the Master Agreement and the appointments of the Professional 

Team; and  

(b) all of the Collateral Warranties properly executed by the relevant member of the 

Professional Team in favour of the Tenant. 

25.4 If completion is delayed due to the Tenant's default or the Tenant fails to pay any sum due 

under this agreement in full on completion, the Tenant shall pay interest in addition to 

damages for losses incurred by the Landlord as a result of the delayed completion. The 

interest shall be payable at the Contract Rate on any unpaid amount for the period from the 

Lease Completion Date to the date of actual payment. 

25.5 Condition 8.7 is amended to read: "The Tenant is to pay the money due on completion to 

the Landlord's Conveyancer by a method that gives immediately available funds". 

25.6 Condition 9.3 does not apply to this agreement. 

25.7 The following shall be inserted into the Lease upon completion: 

(a) “Building” – the name of the building as determined by the Landlord in due course 

and notified to the Tenant in writing if different from that currently stated; 
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(b) “Contractual Term” – the end date is that which is 60 years after the Term 

Commencement Date; 

(c) “Rent Free Period” – the end date is that which is 30 years from and including the 

Term Commencement Date; 

(d) ‘Term Commencement Date’ - the date which is the earlier of the Lease 

Completion Date and the date the Tenant takes occupation of the Premises to 

commence the Tenant’s Works.  

26.  VAT  

26.1 Each amount stated to be payable under or pursuant to this agreement is exclusive of VAT 

(if any). 

26.2 If any VAT is chargeable on any supply made by one party to the other party under or 

pursuant to this agreement, the paying party shall pay to the other party an amount equal to 

that VAT. 

26.3 Condition 1.4 does not apply to this agreement. 

27. Entire agreement 

27.1 This agreement and the documents annexed to it constitute the whole agreement between 

the parties and supersede any previous arrangement, understanding or agreement 

between them relating to the subject matter of this agreement. 

27.2 The Tenant acknowledges that: 

(a) in entering into this agreement, the Tenant has not relied on and shall have no 

right or remedy in respect of, any statement, representation, assurance or warranty 

(whether made negligently or innocently) other than: 

(i) as expressly set out in this agreement or the documents annexed to it; or 

(ii) in any written replies which the Landlord or the Landlord's Conveyancer 

has given to any written enquiries raised by the Tenant's Conveyancer 

before the date of this agreement.;  

(b) no representation or warranty is given or is to be implied by: 

(i) the Landlord entering into this agreement; or 

(ii) any step taken by or on behalf of the Landlord in connection with this 

agreement; 

as to the suitability of the Premises or the building of which it forms part for the 

Tenant's Works; and 

(c) nothing in this clause 27.2 shall limit or exclude any liability for fraud. 

27.3 Condition 9.1.1 is varied to read "If any plan or statement in the agreement or in written 

replies which the Landlord's Conveyancer has given to any written enquiries raised by the 

Tenant's Conveyancer before the date of this agreement is or was misleading or inaccurate 

due to any error or omission, the remedies available are as follows." 
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28. Notices 

28.1 Any notice or other communication required to be given under this agreement shall be in 

writing and shall be delivered personally, or sent by pre-paid first class post or recorded 

delivery or by commercial courier, to each party required to receive the notice or 

communication as set out below:  

(a) Landlord: the published address for the Borough Solicitor of Tameside 

Metropolitan Borough Council  Dukinfield Town Hall, King Street, Dukinfield, 

Tameside SK16 4LA or such other address as the Landlord may notify the Tenant 

in writing from time to time. 

(b) Tenant: at Ashton Centre, Beaufort Road, Ashton-under-Lyne OL6 6NX or such 

other address as it may notify from time to time marked for the attention of: The 

Principal and at the Tenant’s Conveyancer.  

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

28.2 Any notice or other communication shall be deemed to have been duly received: 

(a) if delivered personally, when left at the address and for the contact referred to in 

this clause; 

(b) if sent by pre-paid first class post or recorded delivery, at 9.00 am on the second 

working day after posting; or  

(c) if delivered by commercial courier, on the date and at the time that the courier's 

delivery receipt is signed.  

28.3 A notice or other communication required to be given under this agreement shall not be 

validly given if sent by e-mail. 

28.4 The provisions of this clause shall not apply to the service of any proceedings or other 

documents in any legal action. 

28.5 Condition 1.3 does not apply to this agreement. 

29. Continuation of this Agreement 

The provisions of this agreement shall remain in full force and effect after the grant of the 

Lease insofar as they are still required to be observed and performed.  

30. Third party rights  

A person who is not a party to this agreement shall not have any rights under the Contracts 

(Rights of Third Parties) Act 1999 to enforce any term of this agreement.  

31. Governing law 

This agreement and any dispute or claim arising out of or in connection with it or its subject 

matter or formation (including non-contractual disputes or claims) shall be governed by and 

construed in accordance with the law of England and Wales. 

32. Jurisdiction 

Each party irrevocably agrees that the courts of England and Wales shall have exclusive 

jurisdiction to settle any dispute or claim arising out of or in connection with this agreement 

or its subject matter or formation (including non-contractual disputes or claims). 
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This agreement has been entered into on the date stated at the beginning of it. 
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THE COMMON SEAL of TAMESIDE  
METROPOLITAN BOROUGH COUNCIL  
was hereunto affixed  
in the presence of:-  
  
  
  
  
  
Authorised Signatory  
 
 
  
Executed as a deed by   

TAMESIDE COLLEGE ....................................... 
Authorised Signatory  

Acting by two members  
of the Corporation  
  
 ....................................... 

Authorised Signatory 
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Annex A. Agreed form of Lease 
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Annex B. Agreed form of Licence to Carry out Works 
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Annex C. Premises Plan 
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	1. Interpretation
	1.1 Definitions

	"Permitted Underlease" means an underlease which:
	(a) is granted without any fine or premium being paid either to the landlord or to the tenant; and
	(b) reserves a rent not less than the then open market rent of the Premises or that properly attributable to the Permitted Part; and
	(c) is (so far as is consistent with an underlease) in a form substantially the same as this lease; and
	(d) is validly excluded from the operation of sections 24-28 of the Landlord and Tenant Act; and
	(e) contains an unqualified covenant by the undertenant not to assign underlet or charge any part of the premises to be underlet; and
	(f) contains an obligation on the part of the subtenant to offer to assign the Permitted Sublease to the Landlord in the event of the Permitted Part which is the subject of the Permitted Underlease remaining unoccupied for a continuous three month per...
	(g) the licence to grant a Permitted Underlease shall contain an option in favour of the Landlord giving the Landlord the right in the circumstance set out in paragraph (f) (above) to require the undertenant to assign the Permitted Underlease to the L...
	1.2 A reference to this lease, except a reference to the date of this lease or to the grant of this lease, is a reference to this deed and any deed, licence, consent, approval or other instrument supplemental to it.
	1.3 A reference to the Landlord includes a reference to the person entitled to the immediate reversion to this lease. A reference to the Tenant includes a reference to its successors in title and assigns. A reference to a guarantor includes a referenc...
	1.4 In relation to any payment, a reference to a fair proportion is to a fair and reasonable proportion attributable to the Property of the total amount payable as determined by the Landlord’s Surveyor (acting reasonably).
	1.5 The expressions landlord covenant and tenant covenant each has the meaning given to it by the Landlord and Tenant (Covenants) Act 1995.
	1.6 Unless the context otherwise requires, references to the Building and the Property are to the whole and any part of them or it.
	1.7 The expression neighbouring property does not include the Building.
	1.8 A reference to the term is to the Contractual Term and any statutory continuation of this lease.
	1.9 A reference to the end of the term is to the end of the term however it ends.
	1.10 References to the consent of the Landlord are to the consent of the Landlord given in accordance with clause 42.5 and references to the approval of the Landlord are to the approval of the Landlord given in accordance with clause 42.6.
	1.11 A working day is any day which is not a Saturday, a Sunday, a bank holiday or a public holiday in England.
	1.12 A reference to laws in general is a reference to all local, national and directly applicable supra-national laws as amended, extended or re-enacted from time to time and shall include all subordinate laws made from time to time under them and all...
	1.13 Unless otherwise specified, a reference to a statute or statutory provision is a reference to it as amended, extended or re-enacted from time to time and shall include all subordinate legislation made from time to time under that statute or statu...
	1.14 Any obligation on the Tenant not to do something includes an obligation not to allow that thing to be done and an obligation to use reasonable endeavours to prevent that thing being done by any undertenant or by any employee servant agent invitee...
	1.15 Unless the context otherwise requires, any words following the terms "including", "include", "in particular", "for example" or any similar expression shall be construed as illustrative and shall not limit the sense of the words, description, defi...
	1.16 A "person" includes a natural person, corporate or unincorporated body (whether or not having separate legal personality).
	1.17 A reference to "writing" or "written" includes fax but not email.
	1.18 Unless the context otherwise requires, references to clauses and Schedules are to the clauses and Schedules of this lease and references to paragraphs are to paragraphs of the relevant Schedule.
	1.19 Clause and paragraph headings shall not affect the interpretation of this lease.
	1.20 Unless the context otherwise requires, a reference to one gender shall include a reference to the other genders.
	1.21 Unless the context otherwise requires, words in the singular shall include the plural and in the plural include the singular.

	2. Grant
	2.1 The Landlord lets with full title guarantee the Property to the Tenant for the Contractual Term.
	2.2 The grant is made together with the ancillary rights set out in clause 3, excepting and reserving to the Landlord the rights set out in clause 4, and subject to the Third Party Rights.
	2.3 The grant is made with the Tenant paying the following as rent to the Landlord:
	2.3.1 the Annual Rent and all VAT in respect of it;
	2.3.2 the Service Charge and all VAT in respect of it;
	2.3.3 the Insurance Rent; and
	2.3.4 all interest payable under this lease.


	3. Ancillary Rights
	3.1 The Landlord grants the Tenant the following rights (the "Rights"):
	3.1.1 the right to support and protection from those parts of the Building that afford support and protection for the Property at the date of this lease and to the extent that such support and protection exists at date of this lease;
	3.1.2 save to the extent that any of the same are adopted as highway and maintainable at the public expense the right at all times to use the roads and paths shown hatched blue on Plan 1 and Plan 2 for the purposes of pedestrian access to and egress f...
	3.1.3 the right at all times to use the area crosshatched in green on Plan 1 for loading and unloading goods and materials;
	3.1.4 the right at all times and for all purposes to use the corridor shown coloured and crosshatched blue on Plan 1;
	3.1.5 the right to use and keep bins in the area coloured olive green on Plan 1;
	3.1.6 the right to place such plant and equipment as the Landlord (acting reasonably) shall authorise from time to time in writing in the area shown coloured green on Plan 6;
	3.1.7 the right to use those parts of the Building shown coloured pink on the Plans for access to and egress from the roof of the Building in connection with the right contained in clause 3.1.6;
	3.1.8 the right to use and to connect into any Service Media at the Building that belong to the Landlord and serve (but do not form part of) the Property which are in existence at the date of this lease or are installed or constructed during the term;
	3.1.9 the right at all times to attach any item to the Building adjoining the Property so far as is reasonably necessary to carry out any works to the Property required or permitted by this lease;
	3.1.10 the right at all times to display the name and logo of the Tenant (and any authorised undertenant) in the agreed signage zones on the Building in a location and in a form and manner approved by the Landlord such approval not to be unreasonably ...
	3.1.11 the right to enter any part of the Building that adjoins the Property so far as is reasonably necessary to carry out any works to the Property required or permitted by this lease.

	3.2 The Rights are granted in common with the Landlord and any other person authorised by the Landlord.
	3.3 The Tenant shall exercise the Rights only in connection with its use of the Property for the Permitted Use.
	3.4 The Tenant shall comply with all laws relating to its use of the Building pursuant to the Rights.
	3.5 In relation to the Rights mentioned in clause 3.1.5, the Landlord may from time to time designate within the Building the bins in respect of which the Tenant may exercise that Right.
	3.6 In exercising the Right mentioned in clause 3.1.109, the Tenant shall cause as little inconvenience and damage to the Common Parts and the other tenants and occupiers of the Building as is reasonably practicable and shall promptly make good (to th...
	3.7 Except as mentioned in this clause 3, neither the grant of this lease nor anything in it confers any right over any other part of the Building or any neighbouring property nor is to be taken to show that the Tenant may have any right over any such...

	4. Rights Excepted and Reserved
	4.1 Subject always to the provisions of clause 4.5 the following rights are excepted and reserved from this lease to the Landlord for the benefit of the Building and to the extent possible for the benefit of any neighbouring or adjoining property in w...
	4.1.1 rights of support and protection to the extent those rights are capable of being enjoyed at any time during the term;
	4.1.2 the right to use Service Media at, but not forming part of, the Property which are in existence at the date of this lease or which are installed or constructed during the term;
	4.1.3 at any time during the term, the full and free right to develop any part of the Building other than the Property or  any part of the Common Parts over which rights are expressly granted by this deed) and any neighbouring or adjoining property in...
	4.1.4 the right to temporarily erect scaffolding at the Property or the Building and attach it to any part of the Property or any building on the Property in connection with any of the Reservations;

	4.2 Subject always to the provisions of clause 4.5 the Landlord reserves the right to enter the Property only where such work cannot otherwise be reasonably carried out:
	4.2.1 to repair or maintain any Service Media or structure relating to any of the Reservations; and
	4.2.2 to carry out any works to any other part of the Building.

	4.3 The Reservations may be exercised by the Landlord and by anyone else who is or becomes properly entitled to exercise them, and by anyone properly authorised by the Landlord.
	4.4 The Tenant shall allow all those entitled to exercise any right to enter the Property, to do so with their workers, contractors, agents and professional advisors, and to enter the Property at any reasonable time (which shall be outside trading hou...
	4.5 In relation to the rights reserved to the Landlord, the Landlord shall:
	4.5.1 cause as little damage as is reasonably possible to the Property and any property belonging to or used by the Tenant or any lawful occupier;
	4.5.2 cause as little inconvenience and disturbance as is reasonably possible to the Tenant and any lawful occupier; and
	4.5.3 promptly make good (to the reasonable satisfaction of the Tenant) any physical damage caused.


	5. Third Party Rights
	5.1 The Tenant shall not do anything that shall breach the Third Party Rights (insofar as those obligations relate to the Property) and shall not do anything (even if otherwise permitted by this lease) that may interfere with any Third Party Right.
	5.2 The Tenant shall allow the Landlord and any other person authorised by the terms of the Third Party Right to enter the Property in accordance with its terms.

	6. The Annual Rent
	6.1 The Tenant shall from the Rent Commencement Date pay the Annual Rent and any VAT in respect of it by twelve equal instalments in advance on or before the Rent Payment Dates. The payments shall be made by BACS to one bank account in the United King...
	6.2 The first instalment of the Annual Rent and any VAT in respect of it shall be made on the Rent Commencement Date and shall be the proportion, calculated on a daily basis, in respect of the period beginning on the Rent Commencement Date and ending ...

	7. Review of the Annual Rent
	7.1 In this clause 7 the President is the President for the time being of the Royal Institution of Chartered Surveyors or a person acting on his behalf ("President"), and the Surveyor is the independent valuer appointed pursuant to clause 7.7 ("Survey...
	7.2 The Annual Rent shall be reviewed on the Review Date to equal:
	7.2.1 the Annual Rent payable immediately before the relevant Review Date (or which would then be payable but for any abatement or suspension of the Annual Rent or restriction on the right to collect it) or, if greater;
	7.2.2 the open market rent agreed or determined pursuant to this clause 7;
	PROVIDED that the Annual Rent on the First Review Date shall not be less than £350,000.00 and not more than £700,000.00.

	7.3 The open market rent may be agreed between the Landlord and the Tenant at any time before it is determined by the Surveyor.
	7.4 If the open market rent is determined by the Surveyor, it shall be the amount that the Surveyor determines is the market annual rent (exclusive of any VAT) at which the Property could reasonably be expected to be let:
	7.4.1 in the open market;
	7.4.2 at the relevant Review Date;
	7.4.3 on the assumptions listed in clause 7.5; and
	7.4.4 disregarding the matters listed in clause 7.6.

	7.5 The assumptions are:
	7.5.1 the Property is available to let in the open market:
	(a) by a willing lessor to a willing lessee;
	(b) as a whole;
	(c) with vacant possession;
	(d) without a fine or a premium;
	(e) for a term equal to theh residue of the Term  commencing on the relevant Review Date; and
	(f) otherwise on the terms of this lease other than as to the amount of the Annual Rent but including the provisions for review of the Annual Rent, and other than the provision in this lease for the rent-free period;

	7.5.2 the willing lessee has had the benefit of any rent-free or other concession or contribution which would be offered in the open market at the relevant Review Date in relation to fitting out works at the Property;
	7.5.3 the Property may be used for the Permitted Use, and has been fitted out at the expense of the Landlord and is ready for immediate occupation and use by the hypothetic tenant;
	7.5.4 the Landlord (save in the case of a wilful and persistent breach) and the Tenant have fully complied with their respective obligations in this lease;
	7.5.5 if the Property, or any other part of the Building, or any means of access to it or any Service Media serving the Property, has been destroyed or damaged by an Insured Risk, it has been fully restored;
	7.5.6 no work has been carried out on the Property, or any other part of the Building , that has diminished its rental value; and
	1.1.1 and
	7.5.7 the willing lessee and its potential assignees and undertenants shall not be disadvantaged by any actual or potential exercise of an option to tax under Part 1 of Schedule 10 to the VATA 1994 in relation to the Property.

	7.6 The matters to be disregarded are:
	7.6.1 any effect on rent of the fact that the Tenant or any authorised undertenant or any of their respective predecessors in title have been in occupation of the Property;
	7.6.2 any goodwill attached to the Property by reason of any business carried out there by the Tenant or by any authorised undertenant or by any of their predecessors in business;
	7.6.3 any effect on rent attributable to any physical improvement to the Property and Service Media within or exclusively serving the Property carried out before or after the date of this lease, by or at the expense of the Tenant or any authorised und...
	7.6.4 any effect on rent of any obligation on the Tenant to fit out the Property or to reinstate the Property to the condition or design it was in before any alterations or improvements were carried out; and
	7.6.5 any statutory restriction on rent or the right to recover it.

	7.7 The Surveyor shall be an independent valuer who is a Member or Fellow of the Royal Institution of Chartered Surveyors. The Landlord and the Tenant may, by agreement, appoint the Surveyor at any time before either of them applies to the President f...
	7.8 The Surveyor shall act as an arbitrator and not as an expert in accordance with the Arbitration Act 1996. The Surveyor shall determine the open market rent and shall have power to determine any issue involving the interpretation of any provision o...
	7.9 Either the Landlord or the Tenant may apply to the President to discharge the Surveyor if the Surveyor:
	7.9.1 dies; or
	7.9.2 becomes unwilling or incapable of acting; or
	7.9.3 unreasonably delays in making any determination,

	7.10 The fees and expenses of the Surveyor and the cost of the appointment of the Surveyor and any counsel's fees, or other fees, reasonably incurred by the Surveyor shall be payable by the Landlord and the Tenant in the proportions that the Surveyor ...
	7.11 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) that Review Date shall continue at the rate payable im...
	7.11.1 the shortfall (if any) between the amount that it has paid for the period from the Review Date until the Rent Payment Date following the date of agreement or notification of the revised Annual Rent and the amount that would have been payable ha...
	7.11.2 interest at the Interest Rate on that shortfall calculated on a daily basis by reference to the Rent Payment Dates on which parts of the shortfall would have been payable if the revised Annual Rent had been agreed or determined on or before tha...

	7.12 Time shall not be of the essence for the purposes of this clause.
	7.13 If at any time there is a guarantor, the guarantor shall not have any right to participate in the review of the Annual Rent.
	7.14 As soon as practicable after the amount of the revised Annual Rent has been agreed or determined, a memorandum recording the amount shall be signed by or on behalf of the Landlord and the Tenant and endorsed on or attached to this lease and its c...

	8. Services and Service Charge
	8.1 The Services are:
	8.1.1 cleaning, maintaining and repairing the Common Parts including all Service Media forming part of the Common Parts and providing the Service Media to the Property;
	8.1.2 lighting the Common Parts and cleaning, maintaining, repairing and where necessary replacing lighting machinery and equipment on the Common Parts;
	8.1.3 cleaning, maintaining, repairing and where necessary replacing refuse bins on the Common Parts used by the Tenant;
	8.1.4 maintaining the landscaped and grassed areas of the Common Parts (if any);
	8.1.5 decorating the internal areas of Common Parts;
	8.1.6 cleaning, maintaining, repairing and where necessary replacing the floor coverings on the internal areas of the Common Parts;
	8.1.7 heating the internal areas of the Common Parts and cleaning, maintaining, repairing and replacing heating machinery and equipment serving the Common Parts;
	8.1.8 any other service or amenity that the Landlord may in its reasonable discretion provide for the benefit of the Tenants and other occupiers of the Building provided that any such services must be capable of being enjoyed by the occupier of the Pr...

	8.2 The Service Costs are the total of:
	8.2.1 the whole of the reasonable and proper costs of:
	(a) providing the Services;
	(b) the supply and removal of heat, air conditioning, electricity, gas to or from the Common Parts;
	(c) complying with the reasonable requirements of the insurers of the Building (insofar as those requirements relate to the Common Parts);
	(d) complying with all laws relating to the Common Parts, their use and any works carried out at them, and relating to the use of all Service Media, machinery and equipment at or serving the Common Parts and to any materials kept at or disposed of fro...
	(e) taking any reasonable steps (including proceedings) that the Landlord (acting reasonably) considers necessary to prevent or remove any encroachment over the Common Parts or to prevent the acquisition of any right over the Common Parts (or the Buil...

	8.2.2 the reasonable and proper costs, fees and disbursements of:
	(a) managing agents employed by the Landlord for the carrying out and provision of the Services or, where managing agents are not employed, a reasonable management fee for the same; and
	(b) accountants employed by the Landlord to prepare and audit the service charge accounts;

	8.2.3 the reasonable and proper costs of the salaries and employer costs (including pension, welfare and insurance contributions) and uniforms and providing cleaning and maintenance staff for the Common Parts and of all equipment and supplies needed f...
	8.2.4 all rates, taxes and impositions payable in respect of the Common Parts, their use and any works carried out on them (other than any taxes payable by the Landlord in connection with any dealing with or disposition of its reversionary interest in...
	8.2.5 any VAT payable by the Landlord in respect of any of the items mentioned above except to the extent that the Landlord is able to obtain credit for such VAT under the Value Added Tax Act 1994.

	8.3 The Landlord shall:
	8.3.1 repair and keep in good repair and condition the Common Parts and any Service Media within the Building that is used by the Tenant in common with others;
	8.3.2 provide heating and air conditioning to the internal areas of the Common Parts during such periods of the year as the Landlord (acting reasonably) considers appropriate; and
	8.3.3 keep the internal areas of the Common Parts reasonably well lit.

	8.4 Before or as soon as practicable after the start of each Service Charge Year, the Landlord shall prepare and send the Tenant an estimate of the Service Costs for that Service Charge Year and a statement of the estimated Service Charge for that Ser...
	8.5 The Tenant shall pay the estimated Service Charge for each Service Charge Year in four equal instalments on each of the usual quarter days.
	8.6 In relation to the Service Charge Year current at the date of this lease, the Tenant’s obligations to pay the estimated Service Charge and the actual Service Charge shall be limited to an apportioned part of those amounts, such apportioned part to...
	8.7 As soon as reasonably practicable (and in any event within 3 months) after the end of each Service Charge Year, the Landlord shall prepare and send to the Tenant a certificate showing the Service Costs and the Service Charge for that Service Charg...
	8.8 If any cost is unintentionally omitted from the calculation of the Service Charge in the preceding Service Charge Year, the Landlord shall be entitled to include it in the estimate and certificate of the Service Charge in the following Service Cha...
	8.9 Without prejudice to clause 9.4.6, where the Landlord provides any Services by reason of the damage to or destruction of the Common Parts by an Insured Risk, the costs of those Services shall not be included within the Service Charge.
	8.10 If, in respect of any Service Charge Year, the estimate of the Service Charge by the Landlord is less than the Service Charge, the Tenant shall pay the difference within 10 working days of written demand. If, in respect of any Service Charge Year...
	8.11 On reasonable request the Landlord shall provide to the Tenant (at the Tenant’s cost) copies of any invoices vouchers or other evidence relating to the Service Costs
	8.12 Nothing contained in this clause 8 or any other provisions in this Lease relating to the Service Charge shall make the Tenant liable for any Service Costs in respect of any period before the date hereof and/or any period after the expiration of t...
	8.12.1 the remedying of any damage caused by any Insured Risks or an Uninsured Risk
	8.12.2 any costs and expenses in connection with the letting or re-letting of any parts of the Building, the review of rents payable in respect of any leases of any other parts of the Building and the collection of any rents and other sums payable by ...
	8.12.3 any expenditure necessitated by any wrongful act or default of the Landlord or its servants or agents
	8.12.4 the carrying out of any works or the expenditure of any costs and expenses in relation to any Lettable Unit which works or expenditure would be the responsibility of the tenant of the same if demised by a lease containing provisions similar to ...
	8.12.5 any value added tax incurred by the Landlord in connection with the supply of services insofar as the Landlord is able to recover the same as input tax or in some similar fashion in its accounting with H M Revenue and Customs
	8.12.6 any proportion of the Service Costs attributable to any parts of the Building which are let or licensed or intended to be let or licensed by the Landlord to tenants or licensees
	8.12.7 all costs and expenses incurred or in connection with any refurbishment renovation or enhancement of any part of the Building
	8.12.8 the cost of carrying out any works to the Building where the Landlord is able to recover the cost from any other party pursuant to any agreement guarantee warranty covenant duty or liability on the part of any building contractor or architect s...
	8.12.9 the cost of carrying out Services to any areas which are adopted and maintainable at the public expense

	8.13 The Landlord shall procure that the Services are carried out in a proper and efficient and economic manner and in accordance with the principles of good estate management and with the Royal Institution of Chartered Surveyors Service Charge Code o...

	9. Insurance
	9.1 Subject to clause 9.2, the Landlord shall keep the Building (other than any plate glass) insured at competitive rates within an insurer of repute on fair and reasonable terms against loss or damage by the Insured Risks for the sum which is its ful...
	9.2 The obligation of the Landlord to insure is subject to:
	9.2.1 any exclusions, limitations, excesses and conditions that may be imposed by the insurers which are usual in the UK insurance market for properties such as the Building; and
	9.2.2 insurance being available in the London insurance market on reasonable terms acceptable to the Landlord (acting reasonably).

	9.3 The Tenant shall pay to the Landlord within 10 working days of receipt of a copy of the new insurance policy (including schedule of cover) and a copy of the receipt for the premium paid together with a VAT invoice addressed to the Tenant:
	9.3.1 the Insurance Rent PROVIDED THAT when the Tenant has paid the Insurance Rent in any year then if within that year the insurance policy for which such payment has been made is terminated or cancelled for any reason (other than as a result of any ...
	9.3.2 a fair proportion of any normal and proper amount that is deducted or disallowed by the insurers pursuant to any excess provision in the insurance policy which is properly and reasonably attributable to the Property; and
	9.3.3 a fair proportion of any reasonable costs that the Landlord incurs in obtaining a valuation of the Building for insurance purposes but not more than once in any three year period.

	9.4 The Tenant shall:
	9.4.1 immediately inform the Landlord upon becoming aware if any matter occurs that any insurer or underwriter may treat as material in deciding whether or on what terms to insure or to continue to insure the Building and shall give the Landlord notic...
	9.4.2 not do or omit anything as a result of which any policy of insurance of the Building may become void or voidable or otherwise prejudiced, or the payment of any policy money may be withheld, nor (unless the Tenant has previously notified the Land...
	9.4.3 comply at all times with the reasonable requirements of the insurers relating to the Property and the use by the Tenant of the Common Parts;
	9.4.4 give the Landlord immediate notice upon becoming aware of the occurrence of any damage or loss relating to the Property arising from an Insured Risk or of any other event that might affect any insurance policy relating to the Property;
	9.4.5 not effect any insurance of the Property (except any plate glass) at the Property, but if it becomes entitled to the benefit of any insurance proceeds in respect of the Property (other than in respect of plate glass) apply those proceeds in maki...
	9.4.6 pay the Landlord an amount equal to any insurance money that the insurers of the Building refuse to pay by reason of any act or omission of the Tenant or any undertenant, their workers, contractors or agents or any person at the Building with th...

	9.5 In the event that the Building or any part is destroyed or damaged by an Insured Risk, the Landlord shall, subject to obtaining all necessary planning and other consents (which it shall use its best endeavours to obtain with all due speed), use al...
	9.5.1 provide accommodation or facilities identical in layout or design so long as accommodation reasonably equivalent and no less commodious to that previously at the Property and its access, services and amenities is provided; or
	9.5.2 repair or rebuild the Building or the Estate Common Parts after a notice has been served pursuant to clause 9.7 or clause 9.8.

	9.6 If the Building or its essential accesses or services thereto are damaged or destroyed by an Insured Risk so as to make the Property unfit for occupation and use or if the Common Parts are damaged or destroyed by an Insured Risk so as to make the ...
	9.7 If, following damage to or destruction of the Building and the Common Parts by an Insured Risk, the Landlord (acting reasonably) considers that it is impossible to reinstate the Building and the Common Parts, either party may terminate this lease ...
	9.8 The Tenant may terminate this lease by giving notice to the Landlord if, following damage or destruction of the Building its essential services or accesses by an Insured Risk, they have not been reinstated so as to make the Property fit for occupa...
	9.9 Any dispute under this clause 9 is to be referred to the judgement of an arbitrator who shall be appointed and act pursuant to the provisions of the Arbitration Act 1996.
	9.10 The Landlord shall:
	9.10.1 at the request of the Tenant so to do and at the expense of the Tenant to produce to the Tenant the policy or policies of such insurance and the receipt or receipts for the last premium or premiums;
	9.10.2 procure that the interests of the Tenant and any undertenant are noted or endorsed on the policy or policies of such insurance;
	9.10.3 notify the Tenant forthwith of any material change in the risks covered by the policy or policies of such insurance from time to time;
	9.10.4 produce to the Tenant on demand written confirmation from the insurers that they have agreed to waive all rights of subrogation against the Tenant and any undertenant; and
	9.10.5 ensure that every policy of insurance effected by the Landlord hereunder contains a non-invalidation clause.

	9.11 If the Building or essential accesses or services thereto are damaged or destroyed by an Uninsured Risk so as to make the Property unfit for occupation or use or inaccessible then (save to the extent that the risk has become an Uninsured Risk as ...
	9.11.1 for the purposes of the repairing clause under this lease such damage or destruction shall be deemed to have been damage or destruction caused by an Insured Risk;
	9.11.2 within six months of the damage or destruction the Landlord shall give written notice to the Tenant (“the Election Notice”) stating whether or not the Landlord proposes to rebuild or reinstate the Building at its own cost;
	9.11.3 if the Election Notice states that the Landlord does propose to rebuild or reinstate the Building at its own cost then for all purposes of this lease the damage or destruction shall be deemed to have been caused by an Insured Risk in respect of...
	9.11.4 if the Election Notice states that the Landlord does not propose to rebuild or reinstate the Building then this lease will determine with immediate effect but without prejudice to the claim of either party for any earlier breach of this lease b...
	9.11.5 if the Election Notice is not served within the period of six months referred to above either party may up until the date on which an Election Notice is served serve a notice on the other party terminating this lease;
	9.11.6 the Annual Rent and Service Charge or a fair proportion of each according to the nature and extent of the damage sustained will be suspended until the earlier of:
	(a) the date the Property (with essential accesses and services) has been reinstated and made fit for occupation and use; or
	(b) the date the lease shall determine in accordance with 9.11.4 or 9.11.5 above.


	9.12 Where the provisions of clause 9.6 or 9.6.11 apply, the Landlord shall refund to the Tenant a due proportion of any Annual Rent and Service Charge paid in advance for the period from the date of damage or destruction.

	10. Rates and Taxes
	10.1 any taxes payable by the Landlord in connection with any dealing with or disposition of the reversion to this lease; or
	10.2 any taxes (other than VAT and insurance premium tax) payable by the Landlord by reason of the receipt of any of the rents due under this lease.

	11. Utilities
	11.1 The Tenant shall pay all costs in connection with the supply and removal of heat, air conditioning, electricity, gas, water, sewage, telecommunications, data and other services and utilities to or from the Property during the term.
	11.2 The Tenant shall comply with all laws and with any reasonable requirements of the relevant suppliers relating to the use of those services and utilities.

	12. Common Items
	12.1 Save to the extent such items are covered by the Service Charge the Tenant shall pay the Landlord on demand a fair proportion of all costs payable by the Landlord for the maintenance, repair, lighting, cleaning and where necessary renewal of all ...
	12.2 The Tenant shall comply with all reasonable regulations the Landlord may make from time to time in connection with the use of any of those Service Media, structures or other items.

	13. VAT
	13.1 All sums payable by the Tenant are exclusive of any VAT that may be chargeable. Subject to receipt of a valid VAT invoice addressed to the Tenant the Tenant shall pay VAT in respect of all taxable supplies made to it in connection with this lease...
	13.2 Every obligation on the Tenant, under or in connection with this lease, to pay the Landlord or any other person any sum by way of a refund or indemnity, shall include an obligation to pay an amount equal to any VAT incurred on that sum by the Lan...

	14. Default Interest and Interest
	14.1 If any Annual Rent or any other money payable under this lease has not been paid within 10 working days of the date it is due, (in the case of the Annual Rent whether it has been formally demanded or not), the Tenant shall pay the Landlord intere...
	14.2 If the Landlord (acting reasonably) does not demand or accept any Annual Rent or other money due or tendered under this lease because the Landlord reasonably believes that the Tenant is in material breach of any of the tenant covenants of this le...

	15. Costs
	The Tenant shall pay the reasonable and proper costs and expenses of the Landlord including any solicitors' or other professionals' costs and expenses (incurred both during and after the end of the term) in connection with or in reasonable contemplati...
	15.1 the enforcement of the tenant covenants of this lease; or
	15.2 serving any notice in connection with this lease under section 146 or 147 of the Law of Property Act 1925 or taking any proceedings under either of those sections, notwithstanding that forfeiture is avoided otherwise than by relief granted by the...
	15.3 serving any notice in connection with this lease under section 17 of the Landlord and Tenant (Covenants) Act 1995; or
	15.4 the preparation and service of a schedule of dilapidations in connection with this lease within three months after the end of the term, but only in relation to wants of repair occurring during the term; or
	15.5 any consent or approval applied for under this lease, whether or not it is granted (unless the consent or approval is unreasonably withheld or delayed by the Landlord in circumstances where the Landlord is not unreasonably to withhold or delay it).

	16. Set-off
	17. Registration of this Lease
	18. Assignments
	18.1 The Tenant shall not assign the whole of this lease without the consent of the Landlord, such consent not to be unreasonably withheld or delayed and provided no consent shall be required where the business and assets of the Tenant are transferred...
	18.2 The Tenant shall not assign part only of this lease.
	18.3 The Landlord and the Tenant agree that for the purposes of section 19(1A) of the Landlord and Tenant Act 1927 the Landlord may give its consent to an assignment subject to all or any of the following conditions:
	18.3.1 if reasonably required a condition that the assignor enters into an authorised guarantee agreement which:
	(a) is in respect of all the tenant covenants of this lease;
	(b) is in respect of the period beginning with the date the assignee becomes bound by those covenants and ending on the date when the assignee is released from those covenants by virtue of section 5 of the Landlord and Tenant (Covenants) Act 1995;
	(c) imposes principal debtor liability on the assignor;
	(d) requires (in the event of a disclaimer of liability of this lease) the assignor (or former tenant as the case may be) to enter into a new tenancy for a term equal to the unexpired residue of the Contractual Term; and
	(e) is otherwise in a form reasonably required by the Landlord; and

	18.3.2 if reasonably required a condition that a person of standing acceptable to the Landlord (acting reasonably) enters into a guarantee and indemnity of the tenant covenants of this lease in the form  reasonably required by the Landlord.

	18.4 The Landlord and the Tenant agree that for the purposes of section 19(1A) of the Landlord and Tenant Act 1927 the Landlord may refuse its consent to an assignment if any of the following circumstances exist at the date of the application of the T...
	18.4.1 the Annual Rent or any other money properly due and demanded under this lease is outstanding save where there is a bona fide dispute in relation to the same; or
	18.4.2 in the reasonable opinion of the Landlord the assignee is not of sufficient financial standing to enable it to comply with the covenants of the Tenant and conditions contained in this lease; or
	18.4.3 the assignee and the Tenant are group companies within the meaning of section 42 of the LTA 1954 and the proposed assignee is of lower financial standing than the Tenant.

	18.5 Nothing in this clause 18 shall prevent the Landlord from giving consent subject to any other reasonable condition, nor from refusing consent to an assignment in any other circumstance where it is reasonable to do so.

	19. Underletting
	19.1 The Tenant shall not underlet the whole of the Property.
	19.2 The Tenant shall not underlet a part of the Property unless it is a Permitted Part and otherwise than on the following conditions:
	19.2.1 the combined floor area of all underlet premises shall not exceed fifteen per centum of the total internal floor area of the Property; and
	19.2.2 there shall be no more than three underleases at any one time.

	19.3 The Tenant shall not underlet a Permitted Part of the Property:
	19.3.1 unless the Tenant covenants with the Landlord to pay to the Landlord, within 10 working days of receipt of the same as prescribed by the sublease, fifty per centum of the rental income under such sublease; nor
	19.3.2 unless the proposed undertenant has first covenanted by deed with the Landlord in such form as the Landlord may reasonably require that with effect from the date of the underlease and during the term of the underlease the undertenant will obser...
	19.3.3 (where the proposed undertenant is a corporate body and the Landlord reasonably so requires) without first procuring either covenants by deed with the Landlord in the which is acceptable to the Landlord as guarantor or an alternative form of se...
	19.3.4 except by way of a Permitted Underlease; nor
	19.3.5 without the prior written consent of the Landlord (which will not be unreasonably withheld or delayed).

	19.4 The Tenant shall enforce and not waive or vary the provisions of a Permitted Underlease and to operate at the relevant dates of review the rent review provisions contained in an underlease but not to agree the rent upon such a review without the ...
	19.5 The Tenant shall not accept a surrender of part only of any underlet premises without the prior written consent of the Landlord (such approval not to be unreasonably withheld or delayed).

	20. Sharing Occupation
	21. Charging
	21.1 The Tenant shall not charge the whole of this lease (save by way of floating charge or debenture) without the consent of the Landlord, such consent not to be unreasonably withheld or delayed.
	21.2 The Tenant shall not charge part only of this lease.

	22. Prohibition of Other Dealings
	23. Registration and Notification of Dealings and Occupation
	23.1 In this clause a Transaction is:
	23.1.1 any dealing with this lease or the devolution or transmission of, or parting with possession of any interest in it; or
	23.1.2 the creation of any permitted interest out of this lease, or out of any interest derived from it, and any dealing, devolution or transmission of, or parting with possession of any such interest or underlease; or
	23.1.3 the making of any other arrangement for the occupation of the Property excluding those pursuant to clause 19.

	23.2 In respect of every Transaction that is registrable at the Land Registry, the Tenant shall promptly following completion of the Transaction apply to register it (or procure that the relevant person so applies). The Tenant shall (or shall procure ...
	23.3 No later than one month after a Transaction the Tenant shall:
	23.3.1 give the Landlord's solicitors notice of the Transaction;
	23.3.2 deliver two certified copies of any document effecting the Transaction to the Landlord's solicitors;
	23.3.3 pay the Landlord's solicitors a registration fee of £50 (plus VAT); and
	23.3.4 deliver to the Landlord's solicitors a copy of any Energy Performance Certificate and Recommendation Report issued as a result of the Transaction.

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

	24. Closure of the Registered Title of this Lease
	25. Tenant's Covenant for Repair
	25.1 The Tenant shall keep the Property clean and tidy and in good repair and condition and shall ensure that any Service Media within and exclusively serving the Property is kept in good working order.
	25.2 The Tenant shall not be liable to repair the Property to the extent that any disrepair has been caused by an Insured Risk or an Uninsured Risk, unless and to the extent that the policy of insurance of the Property has been vitiated or any insuran...
	25.3 The Tenant shall clean the inside and outside of all windows at the Property as often as is reasonably necessary.

	26. Decoration
	26.1 The Tenant shall decorate the inside of the Property as often as is reasonably necessary (but shall not be obliged to decorate more often than once in every sixth year) and also in the last three months before the end of the term.
	26.2 All decoration shall be carried out in a good and proper manner using good quality materials that are appropriate to the Property and the Permitted Use and shall include all appropriate preparatory work.
	26.3 All decoration carried out in the last three months of the term shall also be carried out to the reasonable satisfaction of the Landlord and using materials, designs and colours approved by the Landlord, such approval not to be unreasonably withh...

	27. Alterations
	27.1 Except in accordance with clause 27 and without prejudice to the rights granted to the Tenant in clause 3, the Tenant shall not make any external or structural alteration or addition to the Property and shall not make any opening in any boundary ...
	27.2 The Tenant shall be permitted to make internal, non-structural alteration to the Property with the written consent of the Landlord (such consent not to be unreasonably withheld or delayed).

	28. Signs
	28.1 Subject to clause 28.2, the Tenant shall not attach any signs, fascia, awnings, placards, boards, posters and advertisements ("Signs") to the exterior of the Property or display any inside the Property so as to be seen from the outside without th...
	28.2 Notwithstanding clause 28.1 the Tenant may attach signs to the Property which are visible from the outside of the Property of sizes and designs approved by the Landlord, such approval not to be unreasonably withheld or delayed and may without con...

	29. Returning the Property to the Landlord
	29.1 At the end of the term the Tenant shall return the Property to the Landlord in the repair and condition required by this lease.
	29.2 At the end of the term, the Tenant shall remove from the Property all chattels belonging to or used by it and all stock (whether or not belonging to it).
	29.3 The Tenant irrevocably appoints the Landlord to be the agent for the Tenant to store or dispose of any chattels or items it has fixed to the Property and which have been left by the Tenant on the Property for more than 10 working days after the e...

	30. Use
	30.1 The Tenant shall not without the Landlord’s consent, such consent not to be unreasonably withheld or delayed, use the Property for any purpose other than the Permitted Use.
	30.2 The Tenant shall comply with the Tenant’s Operational Strategy.
	30.3 Subject to clauses 27 and 28 and, without prejudice to the rights granted pursuant to clause 3, the Tenant shall not place or keep any items on any external part of the Property (whether or not such items are for sale).
	30.4 The Tenant shall not leave any refuse outside the Property except at such times and in such manner as accord with the arrangements for the collection of refuse from the Property by the Landlord or the local authority.
	30.5 The Tenant shall load and unload goods only at such times as accord with any by laws or parking restrictions lawfully imposed by the local highways authority.
	30.6 The Tenant shall not allow any noise, music, flashing lights, fumes or smells to emanate from the Property so as to cause a nuisance to any other owners, tenants or occupiers of any other part of the Building or the Property any neighbouring prop...
	30.7 The Tenant shall not use the Property for any illegal purpose nor for any purpose or in a manner that would cause loss, damage, injury, or actionable nuisance to the Landlord or any other owners, tenants or occupiers of any other part of the Buil...
	30.8 The Tenant shall not overload any structural part of the Building nor any Service Media at or serving the Property.
	30.9 Nothing in this lease shall impose or be deemed to impose any restriction on the use of any other part of the Building or any neighbouring property.

	31. Management of the Building and the Estate
	31.1 The Tenant shall observe all reasonable and proper regulations made by the Landlord from time to time in accordance with the principles of good building and estate management and notified to the Tenant relating to the use of the Common Parts and ...
	31.2 Nothing in this lease shall impose or be deemed to impose any restriction on the use of any other Lettable Unit or any neighbouring property.

	32. Compliance With Laws
	32.1 Save to the extent that such compliance falls within the ambit of the Landlord’s obligations contained in this lease and save in respect of contamination not caused by the Tenant the Tenant shall comply with all laws relating to:
	32.1.1 the Property and the occupation and use of the Property by the Tenant;
	32.1.2 the use or operation of all Service Media and machinery and equipment at or serving the Property whether or not used or operated and shall where necessary replace or convert such Service Media within and exclusively serving the Property so that...
	32.1.3 any works carried out at the Property by the Tenant or anyone deriving title under the Tenant; and
	32.1.4 all materials kept at or disposed from the Property by the Tenant or anyone deriving title under the Tenant.

	32.2 Without prejudice to any obligation on the Tenant to obtain any consent or approval under this lease, and save to the extent that such compliance falls within the ambit of the Landlord’s obligations contained in this lease and save in respect of ...
	32.3 As soon as reasonably practicable after receipt of any notice or other communication affecting the Property or the Building (and whether or not served pursuant to any law) the Tenant shall:
	32.3.1 send a copy of the relevant document to the Landlord; and
	32.3.2 in so far as it relates to the Property, if reasonably required take all steps necessary to comply with the notice or other communication and at the cost of the Landlord take any other action in connection with it as the Landlord may reasonably...

	32.4 The Tenant shall not apply for any planning permission for the Property without the consent of the Landlord, such consent not to be unreasonably withheld or delayed.
	32.5 The Tenant shall comply with its obligations under the CDM Regulations, including all requirements in relation to the provision and maintenance of a health and safety file.
	32.6 The Tenant shall supply all information to the Landlord that the Landlord reasonably requires from time to time to comply with the obligations of the Landlord under the CDM Regulations.
	32.7 As soon as the Tenant becomes aware of any defect in the Property, it shall give the Landlord notice of it.
	32.8 The Tenant shall keep the Property equipped with all fire prevention, detection and fighting machinery and equipment and fire alarms which are required under all relevant laws or reasonably required by the insurers of the Property and shall keep ...
	32.9 The Tenant shall pay within 10 working days of written demand (including an invoice addressed to the Tenant) a fair proportion of the reasonable costs incurred by the Landlord in complying with all laws relating to the Common Parts. Without preju...

	33. Energy Performance Certificate
	The Tenant shall:
	33.1 cooperate with the Landlord so far as is reasonably necessary to allow the Landlord to obtain an Energy Performance Certificate and Recommendation Report for the Property or the Building including providing the Landlord with copies of any plans o...
	33.2 allow such access to any Energy Assessor appointed by the Landlord as is reasonably necessary to inspect the Property for the purposes of preparing an Energy Performance Certificate and/or Recommendation Report for the Property or the Building.

	34. Encroachments, Obstructions and Acquisition of Rights
	34.1 Save as permitted by this lease the Tenant shall not grant any right or licence over the Property to any person.
	34.2 If any person makes or attempts to make any encroachment over the Property or takes any action by which a right may be acquired over the Property, the Tenant shall:
	34.2.1 as soon as reasonably practicable inform the Landlord upon becoming aware of the same and shall give the Landlord notice of that encroachment or action; and
	34.2.2 at the cost of the Landlord take all steps (including any proceedings) the Landlord reasonably requires to prevent or license the continuation of that encroachment or action.

	34.3 The Tenant shall not permanently obstruct the flow of light or air to the Property or any other part of the Building nor obstruct any means of access to the Property or any other part of the Building.
	34.4 The Tenant shall not make any acknowledgement that the flow of light or air to the Property or any other part of the Building or that the means of access to the Property or any other part of the Building is enjoyed with the consent of any third p...
	34.5 If any person takes or threatens to take any action to obstruct the flow of light or air to the Property or obstruct the means of access to the Property the Tenant shall:
	34.5.1 as soon as reasonably practicable inform the Landlord upon becoming aware of the same and shall give the Landlord notice of that action; and
	34.5.2 at the Landlord’s cost take all steps (including proceedings) the Landlord reasonably requires to prevent or secure the removal of the obstruction.


	35. Breach of Repair and Maintenance Obligations
	35.1 Subject to the provisions of clause 4.5 the Landlord may enter the Property at reasonable times and upon giving not less than 10 working days’ written notice (save in emergency) to inspect its condition and state of repair and may give the Tenant...
	35.2 If the Tenant has not begun any works needed to remedy that breach within three months following that notice (or if works are required as a matter of emergency, then immediately) or if the Tenant is not carrying out the works with all due speed, ...
	35.3 The reasonable and proper costs incurred by the Landlord in carrying out any works pursuant to this clause (and any professional fees and any VAT in respect of those costs) shall be a debt due from the Tenant to the Landlord and payable on demand.
	35.4 Any action taken by the Landlord pursuant to this clause shall be without prejudice to the other rights of the Landlord, including those under clause 39.

	36. Indemnity
	37. Covenant for Quiet Enjoyment for the Landlord and other covenants
	37.1 The Landlord covenants with the Tenant, that the Tenant shall have quiet enjoyment of the Property without any interruption by the Landlord or any person claiming under the Landlord or by title paramount except as otherwise permitted by this lease.
	37.2 Within five working days of the date hereof the Landlord will supply to the Tenant an energy performance certificate for the Property along with a recommendation report as required by the Energy Performance of Buildings Directive (2002/91/EC).
	37.3 If the Landlord has not already supplied the health and safety file under its obligations under the CDM Regulations then to supply the health and safety file to the Tenant forthwith.

	38. Break Clause
	38.1 The Tenant may terminate this lease by serving a Break Notice on the Landlord at least six months before the Break Date.
	38.2 Following service of a Break Notice this lease shall terminate twenty four months after the Break Date and the Tenant shall pay £700,000 by way of rent for that twenty four month period and clause 7 shall not be operated and upon expiry of the  t...
	38.3 Termination of this lease in accordance with clause 37.2 shall not affect any other right or remedy that either party may have in relation to any earlier breach of this lease.

	39. Re-entry and forfeiture
	39.1 The Landlord may re-enter the Property (or any part of the Property in the name of the whole) at any time after any of the following occurs:
	39.1.1 any Annual  Rent is unpaid 21 days after becoming payable  if has been formally demanded;
	39.1.2 any material breach of any condition of, or tenant covenant, in this lease;
	39.1.3 the Tenant abandons the Property (which shall mean it has been unattended in any way) for more than [180 days] without first having agreed such abandonment with the Landlord the Landlord acting reasonably and not unreasonably withholding or del...
	39.1.4 an Act of Insolvency.

	39.2 If the Landlord re-enters the Property (or any part of the Property in the name of the whole) pursuant to this clause, this lease shall immediately end, but without prejudice to any right or remedy of the Landlord in respect of any breach of cove...

	40. Joint and Several Liability
	40.1 Where the Landlord or the Tenant comprises more than one person, those persons shall be jointly and severally liable for their respective obligations and liabilities arising under this lease. The Landlord or the Tenant (as the case may be) may ta...
	40.2 Where a guarantor comprises more than one person, those persons shall be jointly and severally liable for the obligations and liabilities of a guarantor arising under this lease. The Landlord may take action against, or release or compromise the ...
	40.3 The obligations of the Tenant and any guarantor arising by virtue of this lease are owed to the Landlord and the obligations of the Landlord are owed to the Tenant.

	41. Entire Agreement
	41.1 This lease and any documents annexed to it constitute the whole agreement between the parties and supersede all previous discussions, correspondence, negotiations, arrangements, understandings and agreements between them relating to their subject...
	41.2 Each party acknowledges that in entering into this lease and any documents annexed to it does not rely on, and shall have no remedies in respect of, any representation or warranty (whether made innocently or negligently) save in respect of any wr...
	41.3 Nothing in this lease constitutes or shall constitute a representation or warranty that the Property may lawfully be used for any purpose allowed by this lease.
	41.4 Nothing in this clause shall limit or exclude any liability for fraud.

	42. Notices, Consents and Approvals
	42.1 Except where this lease specifically states that a notice need not be in writing, any notice given under or in connection with this lease shall be:
	42.1.1 in writing and for the purposes of this clause an email is not in writing; or
	42.1.2 given:
	(a) by hand or by pre-paid first-class post or other next working day delivery service at the party's registered office address (if the party is a company) or (in any other case) at the party's principal place of business; or
	(b) by fax to the party's main fax number.


	42.2 If a notice complies with the criteria in clause 42.1, whether or not this lease requires that notice to be in writing, it shall be deemed to have been received:
	42.2.1 if delivered by hand, at the time the notice is left at the proper address; or
	42.2.2 if sent by pre-paid first-class post or other next working day delivery service, on the second working day after posting; or
	42.2.3 if sent by fax, at 9.00 am on the next working day after transmission.

	42.3 This clause does not apply to the service of any proceedings or other documents in any legal action or, where applicable, any arbitration or other method of dispute resolution.
	42.4 Section 196 of the Law of Property Act 1925 shall otherwise apply to notices given under this lease.
	42.5 Where the consent of the Landlord is required under this lease, a consent shall only be valid if it is given by deed, unless:
	42.5.1  it is given in writing and signed by the Landlord or a person duly authorised its behalf; and
	42.5.2 it expressly states that the Landlord waives the requirement for a deed in that particular case,

	42.6 Where the approval of the Landlord is required under this lease, an approval shall only be valid if it is in writing and signed by or on behalf of the Landlord, unless:
	42.6.1 the approval is being given in a case of emergency; or
	42.6.2 this lease expressly states that the approval need not be in writing.

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

	43. Governing Law
	44. Jurisdiction
	44.1 This lease and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by and construed exclusively in accordance with the law of England and...
	44.2 Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this agreement or its subject matter or formation (including non-contractual ...

	45. Contracts (Rights of Third Parties) Act 1999


