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________________________________________________________

OPTION TO PURCHASE

property known as

[



]
________________________________________________________

Draft version: [1]

Date of draft:
THIS AGREEMENT is made on                                                                         200[]  

BETWEEN:

(1)
[




] (Company registration number [               ]) [of] [whose registered office is at] [






] (the "Seller")

(2)
[




] (Company registration number [               ]) [of] [whose registered office is at] [






] (the "Buyer")

1. DEFINITIONS

In this Agreement, unless the context otherwise requires, the following terms and expressions have the following meanings:
	1990 Act 
	the Town and Country Planning Act 1990;

	2002 Act
	the Land Registration Act 2002;

	Challenge
	an application to the High Court under section 288 of the 1990 Act or an application to the court for judicial review (or other relief of a similar nature);

	Completion Date
	[   ] Working Days after the exercise of the Option;

	Conditions
	the terms of the sale and purchase of the Property set out in Schedule 2;

	Contract Rate 
	4% over the base rate of Barclays Bank plc from time to time in force; 

	Expert
	the independent surveyor appointed to determined the Price under clause [6];

	Option
	the option granted to the Buyer in clause 3;

	Option Fee
	[£                      ] exclusive of VAT;

	Option Period
	the period of time running from and including the date of this Agreement until the time of expiry determined under clause 4;

	Planning Permission
	[outline] [detailed] planning permission for use of the whole or part of the Property for [
              ] purposes] [the construction of no fewer than [] residential units on the Property] [the construction of [] industrial units] [the construction of a building comprising not less than [] square feet of net internal area of office accommodation] granted pursuant to an application made by or on behalf of the Buyer;

	Planning Refusal
	a refusal of planning permission applied for pursuant to the provisions of this Agreement, or a deemed refusal arising under Section 78(2) of the 1990 Act, or a call-in of the planning application, or the grant of Planning Permission which is not in a form that is satisfactory to the Buyer;

	Price
	[£                       ] [the purchase price for a Tranche payable following the exercise of the Option in relation to that Tranche and which is to be determined under clause [6]] exclusive of VAT;

	Property
	the property described in Schedule 1;

	Seller’s Solicitors
	[                               ];

	Tranche
	the whole or any part or parts of the Property identified by the Buyer in a Valuation Notice;

	Valuation Date
	the date upon which the Price is agreed by the Seller and Buyer in writing, or the date upon which the Buyer receives from the Expert written notification of the determination of the Price; 

	Valuation Notice
	A notice served by the Buyer under clause [6.1];

	VAT
	value added tax or any tax of a similar nature that may be substituted for it or levied in addition to it;

	Working Day 
	any day which is not a Saturday or Sunday, Christmas Day, Good Friday or a statutory bank holiday.


2. INTERPRETATION

2.1 In this Agreement:
2.1.1 obligations expressed to be made or assumed by a party comprising more than one person are made and are to be construed as made by all such persons jointly and severally;
2.1.2 words denoting one gender include the other genders and words denoting persons include firms and corporations and vice versa;
2.1.3 words importing the singular number include the plural and vice versa;
2.1.4 clause, paragraph and schedule headings are not to affect interpretation; 
2.1.5 any obligation on any party not to do, or omit to do anything includes an obligation not to allow that thing to be done or omitted to be done by any employee, servant, agent, consultant or other person acting on that party's behalf, or under that party’s control;
2.1.6 unless the context otherwise requires, a reference to a clause or to a Schedule is a reference to the relevant clause in, or Schedule to this Agreement, and a reference to a paragraph of a Schedule is a reference to the relevant paragraph of that Schedule.
2.2 Any references in this Agreement to “liability” include, where the context allows, claims, demands, proceedings, damages, loss, costs and expenses.
2.3 Any references in this Agreement to any statutes or statutory instruments include any statute or statutory instrument amending, consolidating or replacing them respectively from time to time in force, and references to a statute include statutory instruments and regulations made pursuant to it.
2.4 [In this Agreement, gross or net internal or external areas are to be measured in accordance with the Code of Measuring Practice published by the Royal Institution of Chartered Surveyors [6th Edition][current edition at the date of this Agreement.]
3. OPTION
3.1 In consideration of the Option Fee paid by the Buyer to the Seller (receipt of which the Seller acknowledges), the Seller grants to the Buyer the Option.
3.2 The Option gives to the Buyer the right, subject to the terms of this Agreement, to require the Seller to transfer to the Buyer the whole or any part or parts of the Seller’s interest in the Property in return for payment of the Price. 
3.3 The Option is granted subject to the matters referred to in paragraph [4] of Schedule 2.
3.4 The Option is to lapse if it has not been exercised by the Buyer in relation to the whole of the Property in accordance with the terms of this Agreement before the end of the Option Period.
3.5 The Seller will allow the Buyer, its agents, surveyors and contractors [whose identity has first been notified to the seller in writing][and all others authorised by the Buyer] at all reasonable times during daylight hours, and after not less than 48 hours’ prior written notice to the Seller, to enter onto the Property for the purposes of inspection, environmental survey and/or general site investigation and surveys [details of which have first been [approved by][notified in writing to]] the Seller. The Buyer will make good as soon as reasonably possible any physical damage occasioned by the exercise of such rights including restoring the Property to its former condition to the reasonable satisfaction of the Seller.
4. OPTION PERIOD
4.1 In this clause:
4.1.1 the “First Option Date” is [    ];
4.1.2 [the “Second Option Date” is [     ], but only if the Buyer serves written notice (an “Extension Notice”) upon the Seller at any time before 5.00pm on the First Option Date to require an extension of the Option Period. [If the Buyer serves a valid Extension Notice, it must pay to the Seller an additional fee of £[   ] (exclusive of an VAT) within 10 Working Days of the service of the notice.] If the Buyer does not serve a valid Extension Notice, the Second Option Date does not apply.]  
4.1.3  “Option Date” means the First Option Date or (where it applies) the Second Option Date.
4.1.4 the “Challenge Date” is a date that is [20] Working Days after a Challenge to a Planning Permission has been finally disposed of, but only if the Challenge is made before the Option Date. If a Challenge to a Planning Permission is not made before the Option Date, the Challenge Date does not apply.
4.1.5 the “Appeal Date” is a date that is [20] Working Days after an appeal against a Planning Refusal has been finally determined, but only if the appeal is been made before the Option Date. If an appeal against a Planning Refusal is not made before the Option Date, the Appeal Date does not apply.
4.2 The Option Period will expire at 5.00pm on the latest of:
4.2.1 the First Option Date;
4.2.2 the Second Option Date;
4.2.3 the Challenge Date; and
4.2.4 the Appeal Date.
4.3 If Planning Permission is granted on or before the First Option Date, but the period of three months since the grant has not expired before that date, and the Buyer has not served an Extension Notice, the First Option Date is extended to a date that is three months and [10] Working Days after the grant. 
4.4 [If Planning Permission is granted after the First Option Date, but on or before the Second Option Date, and the period of three months since the grant has not expired before that date, the Second Option Date is extended to a date that is three months and [10] Working Days after the grant.]
4.5 If a Valuation Notice is served before the Option Period expires, but the Valuation Date has not occurred before the expiry, the Option Period is extended to a date that is [10] Working Days after the Valuation Date. 
5. PLANNING PERMISSION
5.1 The Buyer will, at its own expense, [[during the Option Period] [within [ ] weeks after the date of this Agreement] lodge an application for Planning Permission and will] use its reasonable endeavours to obtain the Planning Permission, [but the Buyer:
5.1.1 may, if it is requisite or desirable in order to obtain the Planning Permission, amend or withdraw and submit in fresh the application; and
5.1.2 may, but is not obliged by to challenge of appeal against any Planning Refusal.] 
5.2 The Seller must not submit or permit there to be submitted on its behalf during the Option Period any other planning application in respect of the Property [within a radius of [ ] miles from any part of the Property] and it must not do any other act or thing which is likely to prejudice any application for Planning Permission made by or on behalf of the Buyer. 
5.3 The Seller will provide all reasonable assistance to the Buyer in trying to obtain Planning Permission, but will not act independently of the Buyer, and will keep the Buyer informed as to all action it takes.
5.4 If it is desirable to do so to procure the grant of Planning Permission the Seller agrees, at the request and cost of the Buyer, that it will (and that it will use all reasonable endeavours to procure that any mortgagee of the Property will), with all due diligence and speed, enter into an agreement with the local planning or other authority (whether or not under section 106 of the 1990 Act) regulating the development and/or the use of any property, or otherwise required to procure the grant of Planning Permission,  in such form as may be reasonable in the circumstances but:
5.4.1 the agreement must not take effect until the Planning Permission is implemented;
5.4.2 the agreement must provide a release for the Seller from liability under the agreement at the moment the Seller parts with its interest in the Property; and 
5.4.3 [the Buyer must, in the transfer of the Property to the Buyer, indemnify the Seller against all [costs and disbursements incurred by the Seller in respect of the Agreement] [liability arising out of or in respect a breach of the Agreement by the Buyer or its successors in title].
6. VALUATION NOTICE
6.1 At any time during the Option Period, the Buyer may give to the Seller written notice identifying a Tranche and specifying the Price.
6.2 The Price is to be equal to the best price at which the Tranche might reasonably be expected to be sold at the date of the giving of the Valuation Notice by way of private treaty, at arms’ length and subject to the Conditions and assuming:
6.2.1 a willing seller and a willing buyer;
6.2.2 a reasonable period within which to negotiate the sale taking into account the nature of the Tranche and the state of the market;
6.2.3 that values will remain static throughout that period;
6.2.4 that the Tranche will be freely exposed to the market; 
6.2.5 that no account has to be taken of any additional bid by a purchaser with a special interest; [and
6.2.6 (if Planning Permission has not, by then, been granted) that the Tranche has the benefit of Planning Permission [subject only to such conditions as might reasonably be expected within the area of the local planning authority in which the Property is located].]
6.3 Where the Seller and Buyer agree the Price, immediately after they have reached agreement as to the Price, the parties will sign a memorandum recording the Price, and the date upon which the Price was agreed.
6.4 If the Seller does not, in writing, agree the Price specified by the Buyer within [10] Working Days after the giving of a Valuation Notice, either party may refer the matter for determination by an independent chartered surveyor acting as an expert and not as an arbitrator, and in that event:
6.4.1 the Expert will be appointed either by agreement between the parties or (in default of agreement within [20] Working Days after the giving of a Valuation Notice) on the application by either party by the President (or other acting senior officer) for the time being of the Royal Institution of Chartered Surveyors or his duly authorised deputy or any person authorised by him to make appointments;
6.4.2 the Expert must be a person who has at least ten years of experience of valuing property of the same type and in the same location as the Property; 
6.4.3 the Expert must afford each party the opportunity within reasonable time limits to make representations to him, inform each party of the representations of the other, and allow each party to make submissions to him on the representations of the other; The Expert may call for such written evidence from the parties, and seek such legal or other technical assistance as the Expert reasonably requires;
6.4.4 the fees and expenses of the Expert, including the cost of his nomination are to be borne equally by the parties, who, unless they otherwise agree, are to bear their own costs relating to the determination of the issue by the expert. If a party does not pay its due proportion of the fees and expenses of the Expert within 5 Working Days of the date of a demand, the other party is entitled to make such payment, and the amount paid will become a debt due from the party in default to the other party, to be paid with interest at the Contract Rate from the date of payment until repayment;
6.4.5 save in the case of manifest error, the determination of the Price by the Expert is to be conclusive and is to bind the parties, but it does not oblige the Buyer to exercise the Option in relation to that Tranche or at all;
6.4.6 within two months of the determination, the Expert will deliver to the parties a written and reasoned decision for the determination.
6.5 The Buyer may serve any number of Valuation Notices.
6.6 The Option Fee [and any additional fee payable following the service of an Extension Notice] forms part of the Price for the first Tranche and is to be deducted from that Price in determining the amount to be paid by the Buyer on the Completion Date in relation to that Tranche.
7. EXERCISE OF THE OPTION
7.1 The Option is exercised in relation to a Tranche by the Buyer giving written notice to the Seller to that effect within [20] Working Days of a Valuation Date.
7.2 If the Option is exercised, the Seller and the Buyer will become bound to one another to complete the sale and purchase of the Tranche at the Price on the Completion Date. 
7.3 On the exercise of the Option, the Conditions will apply 
7.4 [As a condition of the exercise of the Option, the Buyer is to pay a deposit of 10 per cent of the Price to the Seller’s Solicitors as [stakeholders] [agents for the Seller] within [3] Working Days after the giving of a notice to exercise the Option.]

7.5 The Buyer may serve any number of Option notices.
8. ASSIGNMENT
8.1 The benefit of this Agreement is capable of being assigned, charged or otherwise dealt with, or disposed of, by the Buyer.
8.2 The Option may be exercised in relation the whole, or any part or parts of the Property, and the Buyer may require the Seller to transfer either to itself or its nominee.  
9. REGISTRATION OF THE OPTION
9.1 The Seller consents to an entry being made by way of an agreed notice on the register of the Seller's title to protect this Agreement, and agrees to sign a Form AN1 prepared by the Buyer for that purpose. [OR The Buyer undertakes with the Seller not to protect this Agreement (or any rights created by it) on the register of the Seller's title except by way of unilateral notice and not to produce a copy or extract of this Agreement to the Land Registry.]
9.2 [The parties agree that, so far as it is not inconsistent with this Agreement, the contents of this Agreement will remain private and confidential, and the parties will use all reasonable endeavours to keep them confidential [, save that either party may disclose this Agreement to any prospective purchaser, funder or user of the Property [and also (in the case of the Buyer) to a prospective joint venture partner or assignee of this Agreement]]
9.3 If the Option lapses, the Buyer will procure that any registration of the Option or of this Agreement in the register of the Seller’s title to the Property, or against the Seller’s name will be removed [immediately, and immediately thereafter, the Buyer will provide written evidence to the Seller of its having done so].
10. TITLE

10.1 Title to the Property: [complete and delete as appropriate]
10.1.1 commences with a [conveyance on sale] dated [19  ] and made between [                               ]] 
10.1.2 commences with a lease dated [19  ] and made between [                               ]] [and is taken up by an assignment dated [19  ] and made between [                               ]]
10.1.3 is registered at H.M. Land Registry under title number [    

]
10.2 Title to the Property having been deduced to and investigated by (or on behalf of) the Buyer before the date of this Agreement the Buyer is deemed to have accepted such title and is not entitled to raise any objection enquiry or requisition thereon
10.3 [The Seller does not have either the original or a duplicate counterpart abstract or examined copy of [                   ] and the Buyer may not raise any objection enquiry or requisition thereon].
11. NEW INCUMBRANCES 
11.1 The Seller may not, prior to the Completion Date:
11.1.1 [sell, transfer, charge or otherwise dispose of its interest in the Property (or in any part of it); nor] 
11.1.2 create any easement, restrictive covenant, lease or right of occupation, use or enjoyment of or relating to the Property (or any part of it) 
without the prior written consent of the Buyer [(such consent not to be unreasonably withheld)].
11.2 [Notwithstanding clause [11.1] the Seller may grant a lease of the Property (or of any part of it) provided:
11.2.1 the parties to the lease have, in relation to it, lawfully and validly excluded sections 24 to 28 of the Landlord and Tenant Act 1954;
11.2.2 the lease is capable of being determined by the landlord by giving not more than three months’ notice to the tenant to that effect; and
11.2.3 the lease does not entitle the tenant to claim compensation or the payment of any sum as a condition of the right of determination by the landlord or the delivery of possession to the landlord or otherwise.] 
11.3 [As a condition of its giving its consent under clause [11.1], and prior to any such transfer, charge or other disposition, the Buyer is entitled to require the Seller to procure that any transferee, lessee or chargee enters into a deed of covenant in favour of the Buyer to the effect that such person will observe and perform the obligations on the part of the Seller contained in this Agreement, the form of the deed having been previously approved by the Buyer (such approval not to be unreasonably withheld).] 
11.4 [The Seller consents to an application to the Land Registry for a restriction in the following form: 
[Include a standard form restriction (e.g. Form L) to protect the restriction on disposition at 11.1.1 and 11.3]
12. INSURANCE
12.1 The Seller is under no obligation to the Buyer to insure the Property. 
12.2 The Property is at all times after the date of the Agreement at the risk of the Buyer who, following exercise of the Option, will complete the sale and purchase notwithstanding the existence of any damage or defect (however arising).
13. MISREPRESENTATION

13.1 The Buyer acknowledges that no statement or representation, whether oral or written, previously made to it, or any person concerned on its behalf, by or for the Seller, its agents or solicitors, has induced it to enter into this Agreement, apart from the written replies of the Seller’s Solicitors to written enquiries raised by the Buyer’s solicitors.
13.2 Liability of the Seller and any remedy of the Buyer at law, in equity or under statute in respect of such a statement or representation innocently made, or for implied warranty, apart from the written replies of the Seller’s Solicitors to written enquiries raised by the Buyer’s solicitors, is excluded.
13.3 This clause does not limit or exclude any liability for fraud.
14. NOTICES

14.1 Any notice required to be given under this Agreement must be in writing.
14.2 Unless the receiving party acknowledges receipt a notice is valid only if: 
14.2.1 it is given by hand, sent by special or recorded delivery, or sent by fax (provided in the case of sending by fax, the fax is properly addressed and transmitted, as evidenced by a fax delivery report); and 
14.2.2 served upon the recipient at [its registered office] [last known place of abode][or business]] [the address for that party shown in this Agreement] in the United Kingdom, or at some other address for service in the United Kingdom specified in a notice given by the recipient to the other.
14.3 Unless it is returned through the postal service undelivered, a notice sent by special delivery or recorded delivery is to be treated as served on the third working day after posting whenever (and whether or not) it is received.
14.4 A notice sent by fax is to be treated as served on the day on which it is sent, unless the fax is sent after 4.00pm, or sent on a day that is not a Working Day, in which case service is on the next Working Day.
15. VALUE ADDED TAX
15.1 Every obligation of the Buyer under this Agreement to pay money to the Seller includes an obligation to pay VAT (if any) chargeable in respect of the payment. 
15.2 All sums made payable by this Agreement are exclusive of any VAT. The Buyer will pay to the Seller on [or before the date of this Agreement and on] the Completion Date an additional amount equal to the VAT [chargeable respectively on the Option Fee and the Price] in exchange for a proper VAT invoice from the Seller.
15.3 [The Seller warrants to the Buyer that it has made no election to waive exemption from VAT with respect to the Property, and undertakes with the Buyer not to make such an election.].
16. [INSOLVENCY

If prior to the Completion Date, the Buyer:
16.1 (if a body corporate or, if more than one body corporate, any one of them) has a receiver or an administrative receiver appointed in respect of all or any part of its assets, or has a petition presented or an order made or a resolution passed for a winding-up (other than for the purpose of amalgamation or reconstruction not involving a diminution of assets), or an application for an administration order is made or notice of appointment of an administrator is filed at court in respect of it; or 
16.2 (if an individual or, if more than one individual, any one of them) becomes bankrupt or has a bankruptcy petition presented against him, or has an interim order under Part VIII of the Insolvency Act 1986 made against him or has an interim receiver of his property appointed under section 286 of that 1986 Act;
then in any such case the Seller is entitled to rescind this Agreement by giving three working days' notice to the Buyer and at the expiration of such notice this Agreement ends and the parties are released from any further liability under it but without cancelling any liability for an antecedent breach of this Agreement.]
17. COSTS

17.1 [Each party is responsible for its own professional costs incurred in relation to this Agreement.]
17.2 [The Buyer will, on the Completion Date, indemnify the Seller for the professional costs incurred in the preparation and completion of this Agreement, and the exercise of the Option, and, if the Seller is not making a taxable supply to the Buyer, so much, if any, of the value added tax chargeable in respect of them as may not be recoverable by the Seller.]
18. JURISDICTION

This Agreement is governed by and construed in all respects in accordance with the law of England and Wales.
19. THIRD PARTY RIGHTS
19.1 Save as expressly provided, none of the provisions of this Agreement are intended to or will operate to confer any benefit (pursuant to the Contracts (Rights of Third Parties) Act 1999) on a person who is not named as a party to this Agreement.
19.2 The parties may rescind or vary this Agreement without the consent of a third party to whom a right of enforcement has been expressly provided.
[Duly delivered as a deed] [Signed by the duly authorised representatives of the parties] on the date inserted at the beginning of this document.

SCHEDULE 1
Description of the Property
[Insert a description of the Property]
SCHEDULE 2

Sale Conditions
1. CONDITIONS
On the exercise of the Option, the Conditions apply.

2. STANDARD CONDITIONS

2.1 The Standard Commercial Property Conditions (2nd Edition) (“SCPC”) are incorporated in this Agreement but, in case of conflict between the terms of this Agreement and the SCPC, the terms of this Agreement are to prevail.

2.2 The SCPC are varied as follows:

2.2.1 In SCPC 1.1.3(b) all the words after the words "secured on the property" are deleted; 

2.2.2 SCPC 1.3.3(b) 1.3.5(c) and 1.3.7(e) do not apply, and at the end of SCPC 1.3.1 there is added the words "but may not be given by e-mail";

2.2.3 SCPC 1.4.1 and 1.4.2 do not apply;

2.2.4 SCPC 6.4.2 does not apply;

2.2.5 SCPC 7.1.1 to 7.1.4 (inclusive) do not apply;

2.2.6 In SCPC 8, references to 2.00pm are replaced by references to 1.00pm.

3. VACANT POSSESSION

The sale of the Tranche by the Seller to the Buyer is with vacant possession. 

4. MATTERS SUBJECT TO WHICH THE PROPERTY IS SOLD

4.1 The Seller will sell the Tranche free from incumbrances other than:
4.1.1 [the matters referred to in Schedule [3]] [the matters noted upon the property register and entered in the charges register relating to the title to the Property [(apart from entry numbers [  ])];
4.1.2 the matters referred to in SCPC 3.1.2;
4.1.3 any rights of way, drainage, sewerage, telephone and telegraphic services, watercourses, light or other easements, or quasi or reputed easements, and rights of adjoining owners affecting the Property, and any liability to repair or covenants to repair roads, pavements, paths, ways, passages, sewers, drains, gutters, fences and other like matters, without obligation on the Seller to provide evidence of the creation of, or to define or apportion, the liability; 
4.1.4 the matters disclosed in replies (if any) to enquiries before contract raised by or on behalf of the Buyer;
4.1.5 all actual or proposed resolutions, charges, notices, orders, restrictions, agreements, schemes or plans under any planning legislation or scheme, and any bye-laws, building regulations or statutory provisions affecting the Property or any part thereof whether of a general or local or specific application;
4.1.6 all local land charges, whether registered or not before the date of this Agreement, and all matters capable of registration as local land charges whether or not actually so registered; and
4.1.7 any unregistered interests which are included within Schedule 1, section 11(4)(c),  Schedule 3, or Schedule 12 of the 2002 Act;
4.2 The Buyer is to be treated as having entered into this Agreement and having exercised the Option with full knowledge and notice of the matters referred to in this paragraph and may not raise any objection or requisition in respect of them.
5. COMPLETION

5.1 Completion of the sale of the Tranche is to take place on the Completion Date.

5.2 Completion is to take place on the Completion Date at the offices of the Seller’s Solicitors or at such other place in England and Wales as the Seller or the Seller’s Solicitors reasonably direct. 
5.3 The amount payable on the Completion Date is the Price (or the outstanding balance of it) adjusted in accordance with SCPC 8.4, and adjusted also to take account of any other sums due between the parties on the Completion Date under this Agreement.
5.4 The Buyer is to pay the money due on completion by direct credit to a bank account nominated by the Seller’s Solicitors. The money is to be treated as having been paid to the Seller at the time when it is received into the nominated bank account.
5.5 The Seller and the Seller’s Solicitors are not obliged to accept any payment under this Agreement unless it is remitted by or drawn on a financial institution which falls within regulation 3(3)(a) of the Money Laundering Regulations 2007 (SI 2007/2157) and which is covered by the Money Laundering Directive (Directive 2005/60/EC) on prevention of the use of the financial system for the purposes of money laundering.
5.6 Any payment made other than in accordance with the provisions of this paragraph may be rejected as a payment not made in accordance with the terms of this Agreement.
5.7 Unless expressly agreed in writing, the Seller’s Solicitors will not be acting as the Buyer’s solicitor’s agent at completion and the deeds and documents to which the Buyer is entitled are to be sent to the Buyer’s solicitor by ordinary post or document exchange without any liability on the part of the Seller or the Seller’s Solicitors.
6. TRANSFER

6.1 [The transfer [assignment] of the Tranche to the Buyer is to be in the form of the draft annexed to this Agreement].

6.2 The Buyer cannot require the Seller to:

6.2.1 transfer the Tranche or any part of it to any person other than the Buyer; or

6.2.2 transfer the Tranche in more than one part, or by more than one transfer; or

6.2.3 apportion the Price between different parts of the Tranche.

6.3 The [transfer] [assignment] of the Tranche to the Buyer will include

6.3.1 a covenant by the Buyer to perform obligations arising [under the documents listed in Schedule [3]] [from any of the matters noted upon the property register or entered in the charges register relating to the title of the Property], in so far as the Seller remains bound by them after the date of the [transfer] [assignment] and to indemnify the Seller against liability for future breaches of any of them;

6.3.2 [a declaration that the [transfer] [assignment] does not operate to create or convey any easements other than those expressly set out in it]

6.3.3 [any other required provisions]

7. TITLE GUARANTEE
The Seller sells with [full] [limited] title guarantee, but: 

7.1 [Modification of further assurance guarantee] The covenant set out in section 2(1)(b) of the Law of Property (Miscellaneous Provisions) Act 1994 is modified so that it does not require the cost of compliance with it to be borne by the Seller, and so that the words "at his own cost" are deleted and replaced by the words "at the cost of the person seeking to enforce the covenant”;

7.2 [Modification of leasehold title guarantee] The covenants implied by section 4 of the Law of Property (Miscellaneous Provisions) Act 1994 do not include any to the effect that the covenants and conditions in the any lease of the Tranche relating to the physical state of the Tranche have been duly performed.

SCHEDULE 3
Matters subject to which the Property is sold
EXECUTED as a DEED by

)

[



]
)

acting by



)

Director

Director/Secretary

EXECUTED as a DEED by

)

[



]
)

acting by



)

Director

Director/Secretary
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