
, ~j 
I 

I, 1 
U 
'. '! , 
: 1 
; ] 

Dated 

(1) COUSINS PROPERTIES LIMITIED 

(2) NORTHERN ROCK PlC 

Counterpart Lease 

DRAFT: (1) 
Ref: !<elletj 

Date: 24 July 2007 

2007 

relating to premises known as basement and ground floor premises, 170 
North Street, Brighton 

ir----~-~~~--~---.--~.~----.----.~~--~~---.----~------ .--~--~~ 

IEvellr51hl~d$ ILllP 
Central Square South 
Orchard Street 
Newcastle Upon Tyne 
NEl 3XX 

newcastle\2268027\4 
24 July 2007 kelletj 

Tel 0845 497 9797 
Fax 0845 497 6499 
Int +442074979797 
DX 724340 Newcastle 24 
www.eversheds.com 



··.1 

d 
;1 
d 

IJ I- . 

L 

1 INTERPRETATION ....................................................................................... 1 

2 lETIING, TERM AND TERMINATION ............................................................. 4 

3 RIGHTS AND RESERVATIONS ...................................................................... 5 

4 RENTS PAyABLE ......................................................................................... 7 

5 RENT REVIEW ............................................................................................ 8 

6 INSURANCE .............................................................................................. 11 

7 COSTS AND OUTGOINGS .......................................................................... 13 

8 REPAIRS, MAINTENANCE AND ALTERATIONS ............................................... 14 

9 USE OF THE PREMISES ............................................................................. 15 

10 
11 
12 

13 

14 

15 

ASSIGNMENT, UNDERLETIING AND CHARGING ........................................... 17 

LEGISLATION AND PLANNING ................................................................... 19 

ENVIRONMENTAL LAW .............................................................................. 19 

END OF THE TERM ................................................................................... 19 

GUARANTORS .......................................................................................... 20 

DETERMINATION OF DISPUTES ................................................................. 21 

16 LAND REGISTRY APPLICATIONS ................................................................. 21 

17 

18 
ENFORCEMENT ........................................................................................ 21 

EXECUTION ............................................................................................. 22 

newcastle\2268027\4 
24 July 2007 kelletj 



j:' 

,·1 
I ,~ 

i I 

I. :J' ,", 

t:? 

PARTICULARS 

!PART 1: ILAND RIEGlISTRV PARTICUILARS 

ILI!U .• 

ILR2. Title m.umiber(s) 

Landlord's title numiber(s) 

ILR2,2 Other title numibers 

LR.3. !Parties to this Dease 

lLandlord 

Tenant 

LR4 
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2007 

SX 84693 

None 

COUSINS PROPERTIES LIMITED 
(registered number 0563079) whose 
registered office is at Holland Park, 
Holland Drive, Newcastle upon Tyne 
NE24LZ, 

NORTHERN ROCK PlC (registered 
number 3273685) whose registered 
office is at Northern Rock House, 
Gosforth, Newcastle upon Tyne, NE3 
4Pl. 

Ill'll the case of ell confBid between 
this clause and the remainder of 
this lease then, for the purposes of 
registration, this clause shall 
prevaiB. 

.. The premises (referred to in this -lease 
as "the Premises") known as basement 
and ground floor, 170 North Street, 
Brighton shown edged red on the Plan: 

(a) including: 

(i) all alterations, 
improvements and 
additions made to 
those premises 
during the Term; 

(ii) landlord's fixtures 
and conduits serving 
only those premises 
at any time during 
the Term; 

(iii) suspended ceilings 
and raised floor 
systems; 

(Iv) ail internal surfaces 
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lR5. Prescribed statements etc 

lRS.l Statements prescribed under 
rules 179 (dispositilOns in 
favour of a charity), 180 
(dispositions by a charity) or 
196 (leases under the 

-1.1---------'------- _!~asehlOld l'!efQ.rm,_l-tC»..l,IIsiX19 ____ _ 
and Urban Deveiopment Ad 
1993) IOf the land Regostlration 
Rules 2003 , I 

r .• 
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of the walls, ceilings 
and floor slabs; 

(v) the whole of any non
structural or non-load 
bearing walls and 
columns wholly within 
the Premises; 

(vi) the inner half, 
severed vertically, of 
any non-structural or 
non-load bearing 
walls and columns 
dividing the Premises 
from any other parts 
of the Building; 

(vii) 

(viii) 

all Windows, window 
frames and doors and 
door frames and the 
glass within 
them; and 

the whole of any 
shop-front and 
fascia; but 

(b) excluding: 

(i) 

(ii) 

Not applicable. 

the foundation, 
structure, loadbearing 
walls, beams and 
columns, ceiling and 
floor slabs and the 
roof of the Building; 
and 

any landlord's 
fixtures and conduits 
serving both those 
premises and other 
parts of the Building. 
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LR7. 

LIR8. 

This Healse os; made lUllflldietrp @Il" by 
referem;;:e t@, pll"@vis;ooll1ls of: 

Term foil" which the Property is 
~easecJJ 

Premium 

Prohibitions or restrictions on 
disposing of this lease 

Not applicable, 

From and including 21 December 2007 
(referred to in this Lease as "the Term 
Commencement Date") 

To and including 24 December 2022. 

(This term is referred to in this Lease 
as "the Contractual Term") 

None 

This Lease contains a proviSion that 
prohibits or restricts dispositions, 

LR9. Rights of acquisition etc 

lR9.1 

lR.9.2 

l1R9.3 

lRl0. 

LR11. 

Tenant's contractual rights to None 
renew this lease, to acquire 
the reversion or another lease 
of the Property, or to acquire 
an interest in other Hand 

Tenant's covenant to (or offer None 
to) surrender this lease 

landlord's contractual rights None 
to acquire this lease 

Restrictive covenants given in None 
this lease by the Landlord in 
respect of land other than the 
Property 

Easements 

'lR11.1 Easements granted by this The rights specified in clause 3.1. 
lease for the benefit of the 
Property 

LR11.2. Easements granted or The rights specified in clause 3.2. 
reserved by this lease over the 
Property for the benefit of 
other property 

LR12. Estate rentcharge burdening None. 
the Property 

lR1l, Application for standard form None 
of restriction 

LR14. Declaration of trust where 
there is more them one persOIf!l 
comprising) the Tenant 
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Not applicable 
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Buiiding 

Principal Rent 

Quarter Days 

Rent Commencement Date 

Review Dates 
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The use of the Premises as a retail shop or store or 
offices for a bank or building society or mortgage 
branch or such other financial and professional 
services or otherwise within Use Class Al, A2 or A3 of 
the Schedule to the Town and Country Planning (Use 
Classes) Order 1987. 

The Landlord's building known as 170 North Street, 
Brighton registered at the Land Registry under the title 
number set out at clause LR2.1 of the Land Registry 
Particulars and includes all alterations, additions and 
improvements to It during the Term and all landlord's 
fixtures forming part of the building at any time during 
the Term. 

£55,000.00 (Fifty Five Thousand pounds) per annum 
subject to review in accordance with ch.'lluse 5. 

25 March, 24 June, 29 September and 25 December in 
each year 

25 December 2007 

25 December 2012 and 2017 and the penultimate day 
of the Term and any additional review date nominated 
by the Landlord in accordance with clause 5,11. 

----------- - --------- ----------- - - - -- ---- --- - ---- ---------
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THiS LEASE is made on the date set out in dalUlseJ LRl of the Land Registry Particulars 

(1) the Landlord; and 

(2) the Tenant. 

OPERATIVE PROVISIONS 

1. INTERPRETATION 

1.1 In this Lease, the following words and expressions have the following meanings: 

"Common Parts" 

"Environmental Law" 

"Hazardous Material" 

-- --------- ---

"InsLllred Damage" 

newcastle\2268027\4 
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--------------

those parts of the Building comprising the 
foundation, structure, loadbearing walls, 
beams and columns, ceiling and floor slabs 
and the roof of the Building 

a tenancy: 

(a) 

(b) 

that contains an agreement between 
the landlord and the tenant excluding 
the operation of sections 24 to 28 
Landlord and Tenant Act 1954 in 
relation to it; and 

in respect of which the landlord and 
the tenant have taken all steps 
required under Part II of the Landlord 
and Tenant Act 1954 and The 
Regulatory Reform (Business 
Tenancies) (England and Wales) 
Order 2003 before the grant of the 
tenancy or, if earlier, the exchange of 
any contract to grant the tenancy, to 
ensure that the agreement referred 
to in paragraph (a) is not void 

all statutes, regulations and subordinate 
legislation, European laws, treaties and 
common law which at any time relate to the 
pollution or protection of the environment or 
harm to or the protection of human health 
and safety or the health of animals and plants 

any substance, whether in solid, liquid or 
gaseous form, which is capable of causing 
harm to human health or to the environment 
whether on its own or in combination with any 
other substance 

subject to clause 6.10, damage to or 
destruction of the whole or any part of the 
Building by any of the Insured Risks which 
does not fall within a Policy Exciusion and in 
respect of which the Landlord is otherwise 

1 
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"InsUllred Risks" 

"Interest Rate" 

"ITZAUK 

"Term" 

"VAT" 

"Waste" 

1.2 In this Lease: 

entitled to receive payment under the 
insurance policy or policies maintained under 
daUise 6,1 or would be so ,entitled but for any 
default by the Landlord under this Lease 

the risks set out in c:Ball.llse 6,2.1 

the base lending rate from time to time of 
Lloyds TSB Bank PLC or such other clearing 
bank nominated by the Landlord at any time 
or, if the clearing banks cease at any time to 
publish a base lending rate, such comparable 
rate of interest as the Landlord may 
reasonably determine 

means floor area in terms of Zone A (20 ft 
zone) 

any of the following so far as they form part 
of the Landlord's policy or poliCies of 
insurance maintained in respect of the 
Building: 

(a) the non-availability of insurance 
against one or more of the Insured 
Risks or that insurance not being 
available at normal commercial rates; 
and, 

(b) any conditions, excess, exclusion and 
limitation clauses which may be 
imposed. 

the rents reserved and payable under 
c:Ball.llse 4.1 

the Contractual Term 

means Value Added Tax charges under the 
Value Added Tax Act 1994 and includes any 
tax of a similar nature substituted for or 
levied in addition to it 

any discarded, unwanted or surplus substance 
irrespective of whether it is capable of being 
recycled or recovered or has any value 

1.2.1 unless otherwise indicated, references to clauses and Schedules are to 
clauses of and Schedules to this Lease; 

-- -------- - ---- -- ------ --- --- -----

"r .r-------···---"----1~2~2---~~~~~E~-~~-~la:~~~;:~~!:e:o:~n~~~~~~~U~~y o;~:~ n:~~isf~t~~n c:~~~ue~~ 
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references to any subsequent statute or legislation directly or indirectly 
amending, consolidating, extending, replacing or re-enacting that 

2 
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1.2.3 

1.2.4 

statute or legislation and to all orders, by-laws, directions and notices 
made or served under them; 

references to the Landlord, the Tenant or any Guarantor include their 
respective successors in title and, in the case of individuals, include 
their personal representatives; 

for so long as this lease remains vested in Northern Rock Pic or a 
company within the same group as Northern Rock Pic (within the 
meaning of Section 42 of the Landlord and Tenant Act 1954) any 
notice required to be given to or served upon the Tenant shall not be 
sent to or left at the Premises but shall be sent by post to the Tenant 
at its registered office marked for the attention of the 'Premises 
Department' or to such other office as shall be notified in writing by the 
Tenant to the Landlord 

1.2.5 references to the Premises, the Building and the Common Parts include 
any part of them unless specific reference is made to the whole of 
them; 

1.2.6 references to adjoining premises include any premises adjoining or 
near to the Building and references to adjoining premises owned by the 
Landlord include any adjoining premises owned by the Landlord at any 
time during the Term; 

1.2.7 references to this Lease include any deed or document which is 
supplemental to, varies or is ancillary to this Lease from time to time; 

1.2.8 references to the end of the "Term" include the determination of the 
Term before the end of the Contractual Term; 

1.2.9 "including" means "including, without limitation"; 

1.2.10 "indemnify" means to indemnify against all actions, claims, demands 
and proceedings taken or made against the Landlord. and all costs, 
damages, expenses, liabilities and losses incurred by the Landlord; 

1.2.11 references to the Tenant include, and the Tenant's covenants bind, any 
undertenant or other person in occupation of the Premises or deriving 
title under the Tenant, their successors in title, and any other person 
under the Tenant's or their control including employees, agents, 
workmen and invitees; 

1.2.12 for the purposes of the Perpetuities and Accumulations Act 1964, 
references to the perpetuity period are to the period of 80 years from 
and including the date of this Lease; 

1.2.13 any covenant by the Tenant not to do any act or thing includes a 
covenant to use reasonable endeavours not to permit or allow the 
doing of that act or thing; 

1.2.14 __ whe[§..Jh.E:! .. CQ.DSent of _the_ landLQr.d_Jsrequired.for _an¥-assignment,-_
underletting, change of use or alterations, that consent may be given 
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only by the completion of a licence executed as a deed containing the 
terms of the consent agreed between the parties unless the Landlord 
elects in writing to waive this requirement; 
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1.2.15 where two or more people form a party to this lease, the obligations 
they undertake may be enforced against them all jointly or against 
each of them individually; and 

1.2.16 if any provision is held to be illegal, invalid or unenforceable, the 
legality, validity and enforceability of the remainder of this Lease is to 
be unaffected. 

1.3 The Particulars form part of this Lease and words and expressions set out in the 
Particulars are to be treated as defined terms in this Lease. 

1.4 The parties to this Lease do not intend that any of its terms will be enforceable 
by virtue of the Contracts (Rights of Third Parties) Act 1999 by any person not a 
party to it. 

1.5 

2. 

2.1 

2.2 

2.3 

2.4 

This Lease is a "new tenancy" for the purposes of section 1 Landlord and Tenant 
(Covenants) Act 1995. 

LETTING, TERM AND TERMINATION 

The Landlord lets the Premises to the Tenant for the Contractual Term reserving 
the Rents. 

The Tenant may qUietly enjoy the Premises throughout the Term without any 
interruption by the Landlord or anyone lawfully claiming under or in trust for the 
Landlord. 

The Landlord may enter onto the whole or any part of the Premises and by so 
doing end this Lease if: 

2.3.1 the whole or any part 'of the Rents or any other sums due under this 
Lease remain unpaid more than twenty one days after the due date for 
payment, whether or not formally demanded; 

2.3.2 the Tenant breaches any of its obligations in this Lease; 

2.3.3 

2.3.4 

the Tenant or any guarantor of the Tenant is unable to pay its debts 
within the meaning of the Insolvency Act 1986, goes into liquidation or 
bankruptcy, has an administrator appointed, has a receiver or 
administrative receiver aPPointed over the whole or any part of its 
assets, enters into any scheme of arrangement with its creditors in 
satisfaction or composition of its debt under the Insolvency Act 1986 or 
a winding-up order is made under Part IV of the Insolvency Act 1986, 
unless for the purpose of a solvent amalgamation or reconstruction of 
the company; or 

this Lease is disclaimed by the Crown or by a liquidator or trustee in 
bankruptcy of the Tenant. 

If, following damage or destruction of the Premises by any of the Insured Risks, 
the whole or substantially the whole of the Premises are unfit for occupation and 

. _____ . ___ ._. __ . __ .JJ~§.QLgrJ~Ll1g.C.c.e_ssible,....e.ithectb.e.Landlord.octheIenantmayend.tbis.Leaseby .. 
1, serving (prior to the Premises being made fit for occupation and use) written 
tel notice on the other if they have not been made fit for occupation and use within 

three years of the date of the damage or destruction. 

(j 
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2.5 

3. 

3.1 

3.2 

When this Lease ends it wili be without prejudice to any outstanding claims 
between the Landlord and the Tenant or any Guarantor of the Tenant. 

RIGHTS AND RESERVATIONS 

The Premises are let together with the following rights for the benefit of the 
Tenant, so far as the Landlord is able to grant them, to be enjoyed in common 
with the Landlord and any others entitled to use them: 

3.1.1 to use the conduits serving the Premises for the passage or 
transmission of utilities to and from the Premises; 

3.1.2 support and protection for the Premises from the remainder of the 
Building; 

3.1.3 to use the fire escape routes from the Premises to North Street running 
through the Building in case of emergency only; 

3.1.4 to display the trading name of the Tenant and the nature of the 
Tenant's business on the shop front and fascia of the Premises at 
ground floor level; and 

3.1.5 to enter and remain upon so much as is necessary of the Building on 
not less than 48 hours prior notice (except in the case of emergency) 
with or without workmen, plant and equipment:-

3.1.5.1 

3.1.5.2 

to carry out or permit the repair, maintenance, decoration, 
replacement, renewal and cleaning of the Premises which 
cannot otherwise be reasonably practicably carried out; 
and 

to access, read, repair, maintain, replace and renew any 
utility meters within the Building and exclusively serving 
the Premises. 

The following rights are reserved out of the letting for the benefit of the Landlord 
and any other person having express or implied authority from the Landlord to 
benefit from them: 

3.2.1 to enter and remain upon so much as is necessary of the Premises on 
not less than 48 hours' prior notice (except in case of emergency) with 
or without workmen, plant and equipment at reasonable times: 

3.2.1.1 

3.2.1.2 

3.2.1.3 

3.2.1.4 

to ascertain whether the Tenant has complied with the 
Tenant's obligations under this Lease; 

to maintain, inspect, clean, repair, renew, rebuild, replace 
or alter the Common Parts and any other parts of the 
Building; 

to estimate the current value of the Premises or the 
Build i ngJoci nsu ra nceOLa n~Lothe LPU rposes;-----------------------

to inspect and measure the Premises for any purpose 
connected with the review of the Principal Rent or the 
renewal of this Lease; 
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3.2.2 

3.2.3 

3.2.1.5 

3.2.1.6 

3.2.1.7 

3.2.1.8 

3.2.1.9 

3.2.1.10 

3.2.1.11 

to inspect the state of repair and condition of the Premises 
and prepare any Schedule of condition or dilapidations; 

to carry out any repairs, remove and make good any 
unauthorised alterations or carry out any works which the 
Tenant should have carried out in accordance with the 
Tenant's obligations under this Lease; 

to take schedules or inventories of landlord's fixtures and 
other items to be returned to the Landlord at the end of 
the Term; 

to show the Premises to prospective buyers of the Building 
or, during the last six months of the Term, to prospective 
tenants of the Premises; 

to affix a for sale or, during the last six months of the 
Term, a letting notice to the exterior of the Premises, but 
not so as materially to interrupt the access of light and air 
to the Premises; 

to carry out or permit the repair, maintenance, decoration, 
replacement, renewal and cleaning of any adjoining 
premises or any building or engineering works upon them 
which cannot otherwise reasonably practicably be carried 
out; and 

to access, read, repair, maintain, replace and renew any 
utility meters within the Premises serving any other part 
of the Building. 

the persons so entering causing as little inconvenience to the occupier 
of the Premises as reasonably practicable and as little damage to the 
Premises and its contents as reasonably practicable and making good 
all physical damage as reasonably practicable. 

the right during the perpetUity period to build on, alter, add to, 
redevelop or extend in any way any adjoining premises owned by the 
Landlord or to permit the owner of any adjoining premises to do so in 
relation to their property even though the access of light and air to the 
Premises may be affected and without being liable to pay any 
compensation to the Tenant; 

to erect scaffolding outside the Premises in connection with: 

3.2.3.1 

3.2.3.2 

the rights reserved in dause3.2 and any works to be 
carried out pursuant to those rights; 

the repair, maintenance, decoration, repiacement, renewal 
and cleaning of the Building 

_____. _____ __ ____ _____ ~uJ:>j§ctJ~Ltl1_§I..ClJl_dJo[d<::Qlls.UJtjngwith-theTena nt inrespecLoLits _____ _ 
proposal to erect scaffolding prior to its erection and having due regard 
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to any representations made by the Tenant and also to the Landlord 
ensuring that the scaffolding does not prevent access to the Building or 
the Premises nor, so far as reasonably practicable having regard to the 
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nature of scaffolding, interfere with the Tenant's use and enjoyment of 
the Premises; 

the right during the perpetuity period to connect to and use any 
conduits within or passing through the Premises for the passage or 
transmission of utilities to and from any adjoining premises; 

3.2.5 the right during the perpetuity period to install new conduits within the 
Premises and connect to them for the passage or transmission of 
utilities to and from the remainder of the Building and any adjoining 
premises; and 

3.2.6 support and protection from the Premises for the remainder of the 
Building. 

3.3 The Tenant is to permit the exercise of the rights reserved in clause 3.2 and is 
not to obstruct or prevent these rights being exercised in accordance with the 
terms of this Lease. 

3.4 The letting is made subject to and with the benefit of the rights granted and 
reserved by the deeds referred to in entry number 2 of the Property Register on 
title number SX84693 shown on the official copy entries attached to this Lease. 

3.5 

3.6 

3.7 

3.8 

So far as they are still subsisting, capable of taking effect and affect the 
Premises, the Tenant is to comply with the title matters set out in clause 3.4 
and is to indemnify the Landlord against any breach of them. 

The letting is made subject to all rights of light and air and all other legal or 
equitable easements and rights belonging to or enjoyed by any other property. 

This Lease does not confer upoh the Tenant any rights or privileges over any 
other property except as expressly set out in this Lease and any rights implied 
by section 62 Law of Property Act 1925 or the rule in Wheeldon v Burrows are 
expressly excluded. 

The Tenant is not to do or omit to do anything which results or might result in 
the creation of new rights or easements over the Building or which results or 
might result in the loss of any rights or easements benefiting the Building and is 
to comply, at its own cost, with any reasonable reqUirements of the Landlord to 
prevent their creation or loss. 

4. RENTS PAYABLE 

4.1 The Tenant is to pay the following Rents to the Landlord during the Term without 
making any legal or equitable set-off, counterclaim or deduction unless required 
to do so by law: 

4.1.1 the Principal Rent, from and including the Rent Commencement Date, 
to be paid by equal quarterly payments in advance on the Quarter 
Days; 

4.1.2 insurance rentin accorclCln~E!wiihc:liltIl,lSEL6.J5i,Jrom_and_jncluding_tbe ___ ... _. __ _ 
Rent Commencement Date to be paid within 14 days of demand; and 

4.1.3 all sums due in accordance with clause 7.2 to be paid within 14 days 
of demand. 
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4.2 The first payment of the Rents is to be made on the Rent Commencement Date 
calculated on a daily basis for the periods for which the Rents are payable. 

4.3 During the period to and including 24 December 2012 the Principal Rent is to be 
inclusive of VAT (if any). 

4.4 Thereafter from and including 25 December 2012 the Principal Rent is exclusive 
of VAT 

4.5 (Subject only as provided at clause 4.3.1) all sums payable by the Tenant 
under this Lease are exclusive of VAT and an obligation on the Tenant under this 
Lease to pay money includes an obligation to pay as additional rent any VAT 
chargeable on that payment. When a taxable supply is made for the purposes of 
VAT under this Lease, a valid VAT invoice is to be issued in respect of that 
supply. 

4.6 If the Tenant does not pay the Principal Rent on the due date for payment or any 
of the other Rents or sums due to the Landlord under this Lease, whether or not 
reserved as rent, within fourteen days of the due date for payment the Tenant is 
to pay interest on those sums, both after as well as before judgment, at 4% per 
annum above the Interest Rate for the period from and including the due date 
for payment to and including the date of actual payment. 

4.7 

5. 

5.1 

5.2 

5.3 

If the Premises are unfit for occupation and use or inaccessible following Insured 
Damage, the Principal Rent will be suspended to the extent that the Premises 
have been damaged or destroyed until they have been made fit for occupation 
and use and accessible or, if earlier, to the date three years after the date of the 
Insured Damage. Any dispute about the application of this d~use 4.5 is to be 
determined at the request of either party by a single arbitrator under the 
Arbitration Act 1996 in accordance with clause 15. 

RENT REVIEW 

On each Review Date the Principal Rent is to be reviewed to the higher of the 
Principal Rent reserved immediately before the relevant Review Date and the 
Rental Value, as defined in clause 5.2. The reviewed Principal Rent will be 
payable from and including the relevant Review Date. 

The Rental Value is the annual rent at which the Premises might reasonably be 
expected to be let in the open market on the relevant Review Date on the terms 
of the Hypothetical Lease applying the Assumptions and the Disregards, these 
terms being defined in clauses 5.3 to 5.5. 

For the purpose of calculating the Rental Value, the Hypothetical Lease is a lease 
of the whole of the Premises assumed to be granted on the relevant Review 
Date: 

5.3.1 

5.3.2 

on the same terms as this Lease, including this dause 5, except for 
the amount of Principal Rent payable immediately before the relevant 
Review Date and any rent free period, rent concession or any other 
inducement received by the Tenant in relation to the grant of this 
Lease; 

by a willing landlord to a willing tenant, with vacant possession without 
any premium payable by the willing tenant; 
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5.3.3 for a term of ten years but commencing on the relevant Review Date 
instead of the Term Commencement Date or for the term remaining 
unexpired at the Relevant Review Date (whichever is the greater) ("the 
Hypothetical Term"); 

5.3.4 with rent review dates on the fifth anniversary of the relevant Review 
Date and the penultimate day of the Hypothetical Term; 

5.3.5 the Premises have an ITZA of 690 units calculated by reference to 
square feet; and 

5.3.6 there is to be no premium or allowance for any property specific 
factors other than location and use 

5.4 The Assumptions are: 

5.5 

5.4.1 that if the Premises, the Building, the means of access to them or any 
conduits serving them have been damaged or destroyed, they have 
been reinstated before the relevant Review Date; 

5.4.2 

5.4.3 

5.4.4 

5.4.5 

5.4.6 

5.4.7 

that the Premises are fit for immediate occupation and use by the 
willing tenant for the use permitted by this Lease; 

that the Tenant's and the Landlord's obligations in this Lease have 
been complied with; 

that the Premises may be occupied and used lawfully throughout the 
term of the Hypothetical Lease by any person for the use permitted by 
this Lease and that this use complies with the provisions of all. 
legislation; 

that the willing tenant has the benefit of any statutory and third party 
licences, consents and approvals which are required for the use 
permitted by this Lease and that they will remain in force throughout 
the term of the Hypothetical Lease for the benefit of the willing tenant 
and its successors in title; 

that the Rental Value is the rent that would become payable after the 
willing tenant has received the benefit of a rent free period, rent 
concession or any other inducement of such length or amount as would 
be negotiated in the open market at the relevant Review Date between 
a willing landlord and a willing tenant for the purpose only of covering 
the costs of fitting out or any fitting out period; 

that the willing tenant could recover in full all VAT which might be 
chargeable in respect of any rents or other payments due from the 
Tenant hereunder. 

The Disregards are: 

5.5.1 any effect on the Rental Value of the fact that the Tenant, any 
permitted undertenant or its or their predecessors in title have been in 
occupation of the Premises and any goodwill attached to the Premises 
by reason of the occupation and use of the Premises by those persons; 

5.5.2 any reduction in the Rental Value attributable to works which have 
been carried out to the Premises by the Tenant, any undertenant or 
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5.6 

5.7 

5.8 

5.9 

other occupier of the Premises or its or their predecessors in title 
whether before or during the Term; 

5.5.3 any increase in the Rental Value attributable to: 

5.5.3.1 

5.5.3.2 

any tenant's or trade fixtures installed in the Premises by 
the Tenant, any permitted undertenant or its or their 
predecessors in title; and 

any improvements (including shop fitting, fitting out and 
similar alterations) to the Premises carried out and 
completed either during the Term at the cost of the 
Tenant, any permitted undertenant or its or their 
predecessors in title in each case with the consent, where 
required, of the Landlord and carried out otherwise than 
pursuant to an obligation to the Landlord or its 
predecessors in title except where that obligation was 
contained in any agreement for the grant of this Lease or 
required by statute; 

5.5.4 any statutory prohibition or limitation on the right to review the rent 
payable under this Lease or to recover any increase following a rent 
review; and 

5.5.5 any effect on the Rental Value of any obligation to reinstate the 
Premises. 

The Landlord and the Tenant are to seek to agree the Rental Value in respect of 
each relevant Review Date. If, for any reason, the Rental Value has not been 
agreed by the relevant Review Date, either the Landlord or the Tenant may refer 
the determination of the Rental Value to an independent chartered surveyor of 
not less than 10 years' standing experienced in the review of rents in respect of 
premises similar to and in the same locality as the Premises who will be 

-appointed in accordancewithdause 15 and act as an arbitrator in accordance
with the Arbitration Act 1996 unless the Landlord and the Tenant agree no later 
than the time of the apPointment that the person to be appointed is to act as an 
expert. 

If the Rental Value has been agreed or determined on or before the relevant 
Review Date but the relevant Review Date is not a Quarter Day, then the Tenant 
is to pay to the Landlord on the relevant Review Date as additional rent any 
uplift in the Principal Rent for the period from and including the relevant Review 
Date to but excluding the usual Quarter Day following the relevant Review Date. 

If the Rental Value has not been agreed or determined on or before the relevant 
Review Date the Tenant is to continue to pay the Principal Rent at the rate 
payable immediately before the relevant Review Date until the Rental Value has 
been agreed or determined. 

Within fourteen days of the Rental Value being agreed in writing or determined 
and notified to the Tenant, the Tenant is to pay to the Landlord as additional 
rent: 

5.9.1 any uplift in the Principal Rent for the period from and including the 
relevant Review Date to but excluding the Quarter Day following the 
date on which the Rental Value was agreed or determined; and 

newcastle\2268027\4 
24 July 2007 kelletj 

10 



lj 

r j 

I')·· 
d 

, , •. ] I; 
l 

" 

ji 

'J 

5.10 

5.9.2 interest on each instalment of that uplift calculated at the Interest Rate 
for the period or periods from and including the date on which each 
instalment of that uplift would have been payable if the Rental Value 
had been agreed or determined prior to the relevant Review Date to 
and including the date on which the Revised Rent is agreed in writing 
or determined and notified to the Tenant. 

Following the agreement or determination of the Rental Value, the Landlord, the 
Tenant and, but only if required by the Landlord, any guarantor of the Tenant 
will Sign a memorandum in duplicate recording the amount of the Principal Rent 
from and including the relevant Review Date and the parties will each pay their 
own costs in respect of this. 

5.11 If at any Review Date there is any statutory restriction or prohibition on the right 
to review the rent payable under this Lease or to recover the whole or any part 
of any increase in the Principal Rent following a rent review: 

5.11.1 the Landlord may at any time thereafter (but not prior to the next 
Review Date) elect that this clause 5 will not operate and the Principal 
Rent will not be reviewed on that Review Date; and 

5.11.2 if the Landlord makes an election under this clause 5.12, when the 
statutory restriction or prohibition is removed or modified, the Landlord 
may serve written notice on the Tenant nominating an additional date 
before the next Review Date as an additional Review Date for the 
purposes of this Lease and the Principal Rent will be reviewed on the 
nominated date as though this date were a Review Date in accordance 
with this dause 5 Provided that there will be no more than one 
additional Review Date before the next Review Date or the end of the 
Term. 

5.12 Time is not to be of the essence in relation to this dause 5 . 

. 6. . .... INSURANCE 

6.1 

6.2 

6.3 

The Landlord is to insure the Building with substantial and reputable insurers or 
through underwriters at Lloyd's against the risks and for the cover stated in 
clause 6.2 and may separately insure against public and employer's liability in 
respect of the Building. 

Subject to Policy Exclusions, the Landlord's insurance will: 

6.2.1 

6.2.2 

be against the risks of fire, lightning, explosion, earthquake, landslip, 
subsidence, riot, civil commotion, aircraft, aerial devices, storm, flood, 
water, theft, impact by vehicles, malicious damage, act of terrorism 
and third party and property owner's liability and any other risks 
reasonably required by the Landlord; and 

cover full rebuilding, site clearance, professional fees, VAT and three 
years' loss of rent taking into account cover for the effects of inflation, 
escalation of costs and fees, and rent reviews. 

The Landlord will seek to ensure that any Policy Exclusions and excesses fall 
within normal commercial practice in the United Kingdom insurance market for 
properties similar to the Building and in the same area as the Building. 
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6.4 On written request the Landlord is to give to the Tenant a written summary of 
the Landlord's insurance policies taken out in accordance with dallJlsl!:ll 6,1 and 
evidence that they are in force. 

6.5 Throughout the Term the Tenant is to pay to the landlord on demand as 
additional rent: 

6.6 

6.7 

6.8 

6.5.1 

6.5.2 

6.5.3 

6.5.4 

6.5.5 

a fair proportion, to be determined by the Landlord acting reasonably, 
of the amount payable by way of premium by the Landlord for the 
Landlord's insurance poliCies taken out in accordance with clause 6,1; 

any additional premium or loading on the policy of insurance for the 
Building or any insurance policy for adjoining premises owned by the 
Landlord payable as a result of anything done or omitted to be done by 
the Tenant or as a result of the use of the Premises by the Tenant; 

a fair proportion, to be determined by the Landlord acting reasonably, 
of any expense which the Landlord may incur in obtaining an insurance 
valuation of the Building but not more that once every three years; 

a fair proportion, to be determined by the, Landlord acting reasonably, 
of any amount which may be deducted or disallowed by the insurers 
pursuant to Policy Exclusions or to any excess prOVision in the 
insurance policy (in either case) of which the Tenant has been given 
notice prior to the date of damage or destruction in question upon 
settlement of any claim by the Landlord; and 

any insurance moneys that are withheld by the insurers or are 
irrecoverable to the extent in either case due to the act or default of 
the Tenant. 

The Landlord will use all reasonable endeavours to obtain any consents required 
to reinstate Insured Damage. Subject to those consents being obtained and 
remaining unrevoked, the Landlord will apply the insurance proceeds received 
under the buildings insurance in reinstating Insured Damage as soon as 
reasonably practicable after the date of the Insured Damage, the Landlord 
making good any shortfall in the proceeds of insurance from its own moneys 
where the shortfall arises from the act or default of the Landlord. 

When reinstating Insured Damage, the Landlord may make changes in the 
design, layout and specification of the Building and may use materials of a 
different quality, specification or type to those used in the original Building so 
long as the area of the Premises is not materially altered and the means of 
access to them and the services provided to the Premises are not materially less 
convenient to the Tenant. 

If it is not possible to reinstate Insured Damage due to reasons beyond the 
control of the Landlord or if this Lease ends under clause 2,4, the Landlord will 
not be obliged to comply with its obligations in dause 6,6 and the insurance 
monies received by the Landlord will belong to the Landlord absolutely. Any 
dispute about this clause 6.8 is to be referred at th~ request of either the 
Landlord or the Tenant to a single arbitrator under the Arbitration Act 1996 in 
accordance with clause 15. 

6.9 The Tenant is: 
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6.9.1 not to do anything which causes the landlord's insurance to become 
void or voidable or which may increase the premium payable in respect 
of that insurance unless the Tenant agrees to pay such increased 
premium; 

6.9.2 

6.9.3 

6.9.4 

6.9.5 

6.9.6 

to comply with the requirements and reasonable recommendations of 
the insurers of the Building so far as they have been notified in writing 
to the Tenant and apply to the Premises or the rights granted by this 
Lease; 

subject to clause 6.9.4, not to put in place insurance cover for the 
Premises against the Insured Risks; 

to insure any alterations and additions to the Premises against the 
Insured Risks in their full reinstatement value unless the Landlord has 
expressly agreed to be responsible for their insurance; 

to provide to the Landlord on reasonable request a written summary of 
the Tenant's insurance policies taken out in accordance with 
clause 6.9.4 and evidence that they are in force; and 

to notify the Landlord immediately in writing of any damage to or 
destruction of the Premises by any of the Insured Risks of which the 
Tenant becomes aware. 

6.10 Nothing in this clause ($ is to require the Landlord to insure or to reinstate any 
alterations or additions to the Premises made by the Tenant or any undertenant 
or other occupier of the Premises unless and until ten working days after the 
Landlord has expressly agreed to insure them and the Landlord has received 
written notice of their reinstatement value from the Tenant. Except to the 
extent that they are insured lJy the Landlord, damage to or destruction of 
alterations or additions to the Premises will not be Insured Damage. 

7. COSTS AND OUTGOINGS 

7.1 The Tenant is to pay all outgoings of whatever nature in relation to the Premises 
including business rates and utilities costs (including standing charges and taxes 
payable on utility costs) and a fair proportion, to be determined by the Landlord 
acting reasonably, of any which relate to the Building as a whole or the Building 
and any adjoining premises. This obligation does not require the Tenant to pay 
any such costs arising from any dealing by the Landlord with its interest in the 
Building or to income or corporation tax payable by the Landlord on the Rents or 
any other sums due under this Lease. 

7.2 The Tenant is to pay to the Landlord within 14 days of demand as additional rent 
a fair and reasonable proportion, to be determined by the Landlord acting 
reasonably, of the reasonable and proper costs and expenses of maintaining, 
inspecting, cleaning, repairing, servicing, renewing, rebuilding or replacing 
(where renewing, rebuilding or replacing is reasonably required) the Common 
Parts and any party walls, conduits and other party structures or means of 
access used in common between the Premises and any other property. 

7.3 The Tenant is to pay to the Landlord on demand the reasonable and proper costs 
and expenses of the Landlord's solicitors, surveyors and other professional 
advisors and bailiff's fees and commissions including any irrecoverable VAT 
arising from: 
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7.4 

8. 

8.1 

7.3.1 the preparation and service of any notice and the taking of any 
proceedings by or on behalf of the Landlord under sections 146 or 147 
Law of Property Act 1925 or under the Leasehold Property (Repairs) 
Act 1938, whether or not forfeiture is avoided by an order of the court; 

7.3.2 any application made by the Tenant for the Landlord's consent for or 
approval of any matter under this Lease whether or not consent or 
approval is given (unless the court determines that the Landlord has 
unreasonably withheld that consent or approval) or the application is 
withdrawn; 

7.3.3 the preparation and service of any notice or Schedule of dllapidations 
during or within six months after the end of the Term; 

7.3.4 the recovery of any arrears of the Rents; and 

7.3.5 the preparation and service by the Landlord of any notice under section 
6 Law of Distress Amendment Act 1908 or section 17 Landlord and 
Tenant (Covenants) Act 1995. 

To the extent that they are not covered by any policy of insurance maintained by 
the Landlord under this Lease, the Tenant is to indemnify the Landlord in respect 
of any damage to or destruction of the Premises or the Building, any injury to or 
death of any person, damage to any property or the infringement, disturbance or 
destruction of any rights or easements or other matters ariSing from the state of 
repair and condition of the Premises or the Common Parts resulting from the act, 
default or negligence of the Tenant. 

REPAIRS, MAINTENANCE AND All. TERATIONS 

The Tenant is to: 

8.1.1 

8.1.2 

8.1.3 

keep the Premises and all tenant's and trade fixtures in good and 
substantial repair. The Tenant is also to keep the Premises regularly 
and properly cleaned internally with the internal and external surfaces 
of all windows being cleaned at least once a month and the shop-front 
and fascia being cleaned at least once a week; 

renew and replace any landlord's fixtures and conduits forming part of 
the Premises which become incapable of repair or cease to operate 
correctly with fixtures and conduits of equivalent modern specification 
and quality as those which they replace; and 

redecorate the Premises in every fifth year of the Term and within six 
months before the end of the Term unless previously carried out within 
12 months before the end ofthe Term. 

8.2 Clause S.l will not apply in respect of Insured Damage. 

8.3 Following the service of anY notice, whether by the Landlord or any public 
authority, the Tenant is to carry out any repairs or other works to the Premises 
required by that notice within the period specified in the notice or, if no period is 
specified, within a reasonable period after the receipt of the notice. The 
Landlord may serve notice under this clause 8.3 only to specify repairs or other 
works that are required to remedy any breach by the Tenant of its obligations 
under this Lease. 
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8.4 

8.5 

8.6 

8.7 

8.8 

8.9 

8.10 

8.11 

8.12 

If the Tenant does not comply with dalLIse 8,3, the Tenant is to permit the 
Landlord to enter and remain upon the Premises with or without workmen, plant 
and materials to carry out the repairs or other works required. The costs 
incurred by the Landlord in carrying out the repairs or other works are to be paid 
by the Tenant to the Landlord on demand as a debt and not as rent. 

The Tenant is to take any action that the Landlord may properly and reasonably 
require in respect of any defects in the Premises which might give rise to a duty 
or liability on the part of the Landlord under the Defective Premises Act 1972, 
any other statutory provision or at common law. 

The Tenant is not to carry out any alterations or additions to the Premises unless 
expressly permitted to do so by this clause 8. 

The Tenant may carry out internal non-structural alterations to the Premises and 
alterations to the shop-front and fascia with the prior written consent of the 
Landlord (not to be unreasonably withheld or delayed) and install, vary the 
position of or remove internal demountable non-structural partitioning in each 
case without the prior written consent of the Landlord. 

The Tenant is to carry out any repairs, decoration and alterations (permitted or 
otherwise authorised pursuant to clause 8.7) in a good and workmanlike 
manner to the reasonable satisfaction of the Landlord, with good and proper 
materials, in accordance with good building practice and in accordance with the 
requirements of all legislation affecting the works or the means by which they 
are carried out. 

The final redecoration of the Premises is to be in a colour scheme approved by 
the Landlord, such approval not to be unreasonably withheld or delayed. 

If the Tenant carries out any alte'rations or additions to the Premises in breach of 
its obligations in this Lease, the Landlord may, at the Tenant's cost, enter and 
remain upon the Premises with or without workmen, plant and materials and 
remove the alterations or additions made to the Premises and restore the 
Premises to the configuration in which they were before the alterations or 
conditions were carried out. The costs incurred by the Landlord in doing so are 
to be paid by the Tenant to the Landlord on demand as a debt and not as rent. 

Unless and to the extent that the Landlord notifies the Tenant in writing not to 
do so, the Tenant is to reinstate all alterations and additions to the Premises 
before the end of the Term, including any fitting-out works carried out by the 
Tenant before the Term, and return the Premises to the configuration in which 
the Tenant first received them. 

The Tenant is throughout the Term to maintain, clean and repair the Common 
Parts. 

9. USE OF THE PREMISES 

9.1 

9.2 

The Tenant is to use the Premises only for the Authorised Use. 

The Tenant is not to use the Premises or, where applicable, any Common Parts: 

9.2.1 for any illegal or immoral purpose or any lewd, obscene or 
pornographic nature or any activity which in the reasonable opinion of 
the Landlord is of such nature; 
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9.2.2 as offices to which members of the public are admitted or for any 
public meeting; 

9.2.3 for any auction; 

9.2.4 as a club, amusement arcade or for any betting transaction within the 
meaning of the Betting Gaming and Lotteries Act 1963; 

9.2.5 in a manner which creates a legal nuisance, damage or annoyance to 
the Landlord or any tenants or occupiers of the Building or any 
adjoining premises; or 

9.2.6 for residential purposes or for any political or religious use. 

9.3 The Tenant is not to: 

9.4 

9.3.1 overload the floors, ceilings or walls of or enclosing the Premises or the 
Common Parts or obstruct or misuse the Common Parts or any 
conduits within or serving the Premises or the Building; 

9.3.2 allow any hazardous or contaminative materials to escape into the 
ground or any watercourse whether or not they form part of the 
Premises; 

9.3.3 

9.3.4 

9.3.5 

9.3.6 

place, affix or display any sign, advertisement, notice, placard, poster, 
flag, notification or display on the outside of the Premises or any other 
part of the Building or on the inside of the Premises so as to be visible 
from outside the Premises except as permitted under dcllll.llse 3.1; 

play any live or recorded music through any medium or to use any 
machinery on the Premises which is audible outside the Premises or 
which causes significant vibration either within or outside the 
Premises; 

load or unload vehicles or convey goods and materials to or from the 
Premises except from the service areas allocated by the Landlord for 
the use of the Tenant; or 

affix any awning, mast, flagpole, aerial, satellite dish or any other 
fixture on the outside of the Premises or any other part of the Building. 

Clause g,,3,,3 does not prevent and the Tenant is permitted to display retail 
notices, signs, advertisements and posters on the inside of shop windows and 
entrance doors appropriate to the Permitted Use and do not cover more than 
50% in aggregate of the surface area of the ground floor windows and entrance 
doors. 

9.5 The Tenant is not to display any goods, materials or stock outside the Premises 
for sale or for any other purpose. 

9.6 The Tenant is to comply with all proper and reasonable regulations notified in 
writing to the Tenant made by the Landlord for the use of the Common Parts and 
the exercise of the rights granted to the Tenant under clause 3.1 PROVIDED 
THAT nothing in such regulations shall purport to vary or alter the terms of this 
Lease and in the event of any inconsistency the terms of this Lease shall prevail. 
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9.7 The Landlord gives no warranty to the Tenant that the Authorised Use is or will 
remain a lawful or permitted use for the Premises under planning legislation. 

10. ASSiGNMENT, I!.JlNDERlETTING AND CHARGING 

10.1 The Tenant is not to assign, underlet, part with possession or share occupation 
of the whole or any part of the Premises, hold the whole or any part of the 
Premises on trust for any other person or enter into any agreement to do so 
except and to the extent that it is expressly permitted to do so by the terms of 
this Lease. 

10.2 

10.3 

10.4 

The Tenant may assign the whole of the Premises if it obtains the prior written 
consent of the Landlord which will not be unreasonably withheld or delayed. 

For the purposes of section 19(1A) Landlord and Tenant Act 1927, the Landlord 
may impose the following conditions before giving consent to any assignment of 
this Lease: 

10.3.1 that the proposed assignee enters into a direct covenant with the 
Landlord to comply with the terms of this Lease whilst the proposed 
assignee remains the tenant of the Lease; 

10.3.2 that where the proposed assignee is in the reasonable opinion of the 
Landlord of lesser financial standing than the Tenant (such financial 
standing in the case of a company to be considered on the basis of the 
then current balance sheet of the proposed assignee) the Tenant gives 
to the Landlord an authorised guarantee agreement under section 16 
Landlord and Tenant (Covenants) Act 1995 on the terms of diullse 14 
guaranteeing the obligations of its proposed assignee; and 

10.3.3 if reasonably requestetl to do so by the Landlord, that the proposed 
assignee provides to the Landlord a guarantee of the proposed 
assignee's obligations on the terms of clause 14 by a company or 
companies incorporated in or a person or persons resident in the 
United Kingdom acceptable to the Landlord acting reasonably. 

For the purposes of section 19(1A) Landlord and Tenant Act 1927, the Landlord 
may withhold consent to any assignment of this Lease where: 

10.4.1 in the reasonable opinion of the Landlord, the proposed assignee's 
covenant strength is not satisfactory having regard to the Rents 
payable under this Lease and the obligation to comply with the 
Tenant's covenants in this Lease taking into account any rent deposit, 
guarantee or other security offered by the assignee; 

10.4.2 the proposed assignee or its guarantor is a company incorporated in or 
an individual resident in a country outside the United Kingdom and 
there is no treaty for the mutual enforcement of judgments between 
the United Kingdom and that country unless, in relation to a company: 

10.4.2.1 

10.4.2.2 

it carries on and maintains a business in the United 
Kingdom; 

it has a current bank account in the United Kingdom; 
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10.4.2.3 

10.4.2.4 

it has, in the reasonable opinion of the Landlord, sufficient 
assets in the United Kingdom to enable it to meet its 
liabilities under this Lease; and 

it agrees to be bound by the jurisdiction of the English 
courts; 

10.4.3 the proposed assignee or its guarantor is a person who enjoys 
sovereign or state immunity, unless a department, body or agency of 
the United Kingdom Government; or 

10.4.4 the proposed assignee or its guarantor is a group company of the 
Tenant within the meaning of Section 42 of the Landlord and Tenant 
Act 1954. 

10.5 The Tenant may underlet the whole of the Premises (or any part representing an 
ATM site) if it obtains the prior written consent of the Landlord, which will not be 
unreasonably withheld or delayed, to both the identity of the undertenant and 
the terms of the underlease. 

10.6 Any underlease is to be granted: 

10.6.1 is a Contracted-out Tenancy; 

10.6.2 without reserving a fine or premium; 

10.6.3 at the open market rent for the premises underlet; 

10.6.4 with the yearly rent reserved by the underlease to be reviewed on the 
same dates as the Review Dates and on the same terms as 
clause 5; and 

10.6.5 otherwise on the same terms as this Lease. 

10.7 For so long only as any company remains a group company of the Tenant within 
the meaning of section 42 Landlord and Tenant Act 1954, the Tenant may share 
occupation of the Premises with that company on terms which do not create any 
relationship of landlord and tenant. The Tenant is to give the Landlord written 
notice when any occupation by a group company under this clause lO.? begins 
and ends. 

10.8 The Tenant may without obtaining the Landlord's consent grant trading 
franchises or concessions in relation to part only of the Premises so long as no 
tenancy is created or allowed to arise. 

10.9 The Tenant is not to create any charge, whether legal or equitable, over part 
only of the Premises. The Tenant may create legal or equitable charges over the 
whole of the Premises without the consent of the Landlord. 

10.10 Within one month after any assignment, charge or assent of the Premises and 
the grant, assignment or charging of any underlease, however remote, the 
Tenant is to give written notice to the Landlord of the disposition together with 
certified copies of all the documents giving effect to it and is to pay to the 
Landlord a proper and reasonable registration fee being not less than £40. 

10.11 In addition to the Tenant's obligations under section 40 landlord and Tenant 
Act 1954, following a written request from the landlord the Tenant is to supply 
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11. 

written details to the Landlord of the fu!1 names and addresses of anyone in 
occupation of the Premises, including the Tenant, and whether they are in 
occupation for the purpose of carrying on a business. In the case of any person 
in occupation other than the Tenant, the Tenant is to give full details of the areas 
occupied, the rents paid and the terms upon which they are in occupation. 

lEGISLATION AND PLANNING 

11.1 The Tenant is to comply with all statutes, other legislation and any notice, order, 
proposal, requisition, direction or other communication from any public authority 
in respect of the Premises, their use and occupation or the carrying out of any 
works to the Premises and indemnify the Landlord against any breach of this 
obligation. 

11.2 The Tenant is to comply with all requirements and reasonable recommendations 
of any public authority and the Landlord's insurers relating to fire prevention and 
fire precautions including the installation, maintenance and testing of fire 
sprinklers, fire alarm systems, fire extinguishers and all other eqUipment or 
systems for detecting and extinguishing fires. Where required to do so by the 
Landlord, the Tenant is to ensure that the Tenant's fire alarm and sprinkler 
systems are connected to and compatible with any fire alarm and sprinkler 
systems maintained by the Landlord in relation to the Building. 

11.3 

11.4 

11.5 

12. 

12.1 

If the Tenant receives any notice, order, proposal, requisition, direction or other 
communication from any public authority or third party affecting or likely to 
affect the Premises, their use and occupation or the carrying out of any works to 
the Premises, the Tenant is at its own cost immediately to provide a copy to the 
Landlord and at the request of the Landlord to make or join in with the Landlord 
in making any representations or objections in respect of these matters as the 
Landlord may reasonably require. 

If the Tenant has begun to implement a planning permission in respect of the 
Premises, it is to carry out and complete before the end of the Term any works 
permitted or required under that planning permission. 

The Tenant is not to enter into any planning agreement with the local authority 
or any other person in relation to the Premises, their use or their development 
without the Landlord's prior written consent (such consent not to be 
unreasonably withheld or delayed). 

ENViRONMENTAL lAW 

The Tenant is to comply with all requirements of Environmental Law and is not to 
use the Premises for the production, storage, use, handling or disposal of any 
Hazardous Material or Waste for which a permit, licence, consent, registration, 
authorisation or exemption is required under Environmental Law. 

13. END Of THE TERM 

13.1 

13.2 

At the end of the Term, the Tenant is to return the Premises to the Landlord with 
vacant possession, cleaned and in the state of repair, condition and decoration 
required by this Lease, and return all keys to the Premises to the Landlord. 

If the Tenant has not removed all of its property from the Premises within one 
week after the end of the Term: 
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13.2.1 the Landlord may sell that property as the agent of the Tenant and the 
Landlord is to payor account to the Tenant on demand for the sale 
proceeds after deducting the costs of transportation, storage and sale 
reasonably incurred by the Landlord; and 

13.2.2 the Tenant is to indemnify the Landlord against any liability of the 
Landlord to any third party whose property is sold in the mistaken 
belief held in good faith that the property belonged to the Tenant. 

13.3 Subject to the provisions of any legislation which prevents or restricts such an 
agreement, the Tenant is not entitled to any compensation under statute or 
otherwise at the end of the Term. 

14. GUARANTORS 

14.1 The terms of this clause 14 are to be incorporated into any guarantee to be 
given to the Landlord under this Lease. 

14.2 The guarantor guarantees to the Landlord that the Tenant will pay the Rents and 
comply with the Tenant's covenants in this Lease until the Tenant is released 
from its obligations to do so under the Landlord and Tenant (Covenants) Act 
1995. This guarantee: 

14.2.1 is given by the guarantor as primary obligor; and 

14.2.2 includes an independent obligation both to comply with the Tenant's 
covenants if they are breached and to indemnify the landlord against 
that breach. 

14.3 The guarantor agrees that the Landlord may make a claim under this guarantee 
and indemnity without first making a claim against the Tenant. 

14.4 The guarantor is to pay all sums due to the Landlord under this guarantee and 
indemnity without any legal or equitable set-off, counterclaim or deduction 
except as required by law. 

14.5 The obligations of the guarantor are not to be released by: 

14.5.1 

14.5.2 

14.5.3 

14.5.4 

14.5.5 

14.5.6 

14.5.7 
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any delay or neglect by the Landlord in enforcing the Tenant's 
covenants or any time allowed by the Landlord for their performance; 

any refusal by the Landlord to accept the payment of the Rents under 
this Lease in order to avoid waiving a breach of the Tenant's 
covenants; 

any variation of the terms of this Lease; 

the surrender of any part of the Premises; 

the disclaimer of this Lease by the Crown or by a liquidator or trustee 
in bankruptcy of the Tenant; 

the forfeiture of the Lease; 

the Tenant being struck off the register of companies or otherwise 
ceasing to exist or, in the case of an individual, dying; 
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14.5.8 any legal limitation, immunity, disability, incapacity or other 
circumstances relating to the Tenant, whether or not known to the 
Landlord; or 

14.5.9 anything else which would have released the guarantor whether by the 
variation of the Tenant's covenants or by the conduct of the parties. 

If the Landlord serves written notice on the guarantor within six months after 
receiving notice of the disclaimer of this Lease, the guarantor is, at its own cost, 
to enter into a new lease of the Premises on the same terms as this Lease for 
the residue of the Contractual Term calculated from the date of disclaimer. The 
guarantor is to pay the proper costs of the Landlord on the grant of the new 
lease. 

15. DETERMINATION OF DISPUTES 

15.1 

16. 

16.1 

16.2 

16.3 

Any person appointed under this Lease as an expert or an arbitrator is to be 
appointed by agreement between the Landlord and the Tenant. In the absence 
of agreement within two weeks of a request in writing from either party to the 
other to agree an appointment, either party may refer the apPointment to the 
president or other most senior available officer of the Royal Institution of 
Chartered Surveyors. Where any person acts as an arbitrator: 

15.1.1 the date of his award will be deemed to be the date on which he serves 
a copy of the award on the Landlord and the Tenant or, if the award is 
served on the Landlord and the Tenant on different dates, on the later 
of the two dates on which the award is served; 

15.1.2 he will not be entitled to, order the rectification, setting aside or 
cancellation of this Lease or any other deed or document. 

lAND REGISTR.Y APPLICATIONS 

As soon as reasonably practicable after the date of this Lease, the Tenant named 
in the Particulars is to apply to the Land Registry for first registration of the title 
to this Lease. As part of the application, the Tenant is to use all reasonable 
endeavours to ensure that the Land Registry notes both the benefit of the rights 
granted by clause 3,1 and the burden of the rights reserved by clause 3.2 on 
the leasehold title. 

If, as a result of the assignment of this Lease, this Lease becomes registrable at 
the Land Registry or the Lease has already been so registered, the Tenant is to 
apply to the Land Registry to be registered as the proprietor of this Lease and, 
on completion of that registration, is to provide the Landlord with official copies 
of the title showing the Tenant as the registered proprietor of this Lease. 

At the end of the Term, the Tenant is to return the original Lease to the Landlord 
and use ali reasonable endeavours to assist the Landlord in removing any notice 
of the Lease and the rights granted and reserved by it from the title numbers set 
out in clauses lR2.1 and lR2.2 of the Land Registry Particulars. 

17. ENfORCEMENT 

17.1 This Lease is to be governed by and interpreted in accordance with English law. 

17.2 Any notice under this Lease is to be served ill writing in accordance with section 
196 Law of Property Act 1925. 
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17.3 The courts of England are to have jurisdiction in relation to any disputes between 
the parties arising out of or related to this Lease. 

18. EXECUTION 

The parties have executed this Lease as a deed and it is delivered on the date 
set out in ch.'lluse lR.l of the Land Registry Particulars. 
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THE COMMON SEAL of 
NORTHERN ROCK 
PlC was affixed to 
this deed in the presence of: 
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