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(1)

(2)

[(3)
________________________________________________________

UNDERLEASE
of property known as
[



]

________________________________________________________

PRESCRIBED CLAUSES
	LR1. Date of lease


	

	LR2. Title number(s)


	LR2.1 Landlord’s title number(s)

LR2.2 Other title numbers



	LR3. Parties to this lease


	Landlord

[




]

(Co. Reg. No. [            ]) whose registered office is at [






]

Tenant

[




]

(Co. Reg. No. [            ]) whose registered office is at [






]

[Guarantor
[




]

(Co. Reg. No. [            ]) whose registered office is at [





]]

	LR4. Property


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

The property known as [                  ] [which property is more fully described in Schedule 1].



	LR5. Prescribed statements etc.


	LR5.1 Statements prescribed under rules 179 (dispositions in favour of a charity), 180 (dispositions by a charity) or 196 (leases under the Leasehold Reform, Housing and Urban Development Act 1993) of the Land Registration Rules 2003.
[You can delete 5.1 if it is not relevant]
LR5.2 This lease is made under, or by reference to, provisions of:

[Leasehold Reform Act 1967

Housing Act 1985

Housing Act 1988

Housing Act 1996]
[You can delete 5.2 if it is not relevant]

[None required for this Lease] 


	LR6. Term for which the Property is leased


	The term is as follows:

[**] years from and including the [insert the first day of the term] 200[*].


	LR7. Premium


	[[               ](plus VAT of [            ]).]

	LR8. Prohibitions or restrictions on disposing of this lease
	This lease contains a provision that prohibits or restricts dispositions. 



	LR9. Rights of acquisition etc.


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

[None] or [See clause [ ].]
LR9.2 Tenant’s covenant to (or offer to) surrender this lease

[None] or [See clause [ ].]
LR9.3 Landlord’s contractual rights to acquire this lease
[None] or [See clause [ ].]


	LR10. Restrictive covenants given in this lease by the Landlord in respect of land other than the Property
	[None] or [See clause [ ].]



	LR11. Easements


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

The easements and rights set out in Schedule 2.
LR11.2 Easements granted or reserved by this lease over the Property for the benefit of other property

The easements and rights set out in Schedule 3.

	LR12. Estate rentcharge burdening the Property
	None

	LR13. Application for standard form of restriction
	[Not applicable]

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


	[Not applicable]


1. DEFINITIONS
In this lease, unless the context otherwise requires, the following terms and expressions have the following meanings:

	Authorised Person
	anyone deriving title from the Tenant, and anyone at the Property with the express or implied authority of the Tenant, or of such person so deriving title;

	Authority
	any statutory, public, local, or other authority, and any court of law and any government department;

	Base Rate 
	the base lending rate from time to time of the Royal Bank of Scotland plc or such other bank as the Landlord may nominate (or, if at any time during the Term base lending rate is abolished or no longer published, or cannot reasonably be ascertained, then such other comparable rate reasonably specified by the Landlord);

	Basic Rent
	[



 (£             )] per annum [Insert amount of annual rent initially reserved] [subject to the provisions for review of rent contained in this lease;]

	Conduits
	sewers, drains, pipes, wires, cables, ducts, gutters, optic fibres, channels, culverts and any other medium for the passage or transmission of soil, waste, water, gas, electricity, air, smoke, light, telecommunications and any other information, together with radiators, tanks and cisterns and all other ancillary fixings equipment and structures;

	Expert 
	has the meaning set out in clause [9.2];

	Guarantor
	the person described in clause LR3 as the Guarantor (including, if it is an individual, its personal representatives) and also any person who may at any time guarantee the performance and observance of the Tenant’s obligations in this lease;

	Insurance Rent
	the monies payable by the Tenant under clause [7.2];

	Insured Risks
	the risks against which the Superior Landlord has insured the Property under the terms of the Superior Lease and such other risks against which the Property may from time to time be insured by the Landlord (subject to any excesses exclusions limitations or conditions as may be imposed by the insurers or underwriters with whom such insurance is placed);

	Interest
	interest at 4% above Base Rate calculated on a daily basis during the period beginning on the first day on which the relevant sum is due and ending on the date on which the payment is made, whether before or after any judgment, and compounded on the usual quarter days;

	Landlord
	the person described in clause LR3 as the Landlord which expression includes the person or persons from time to time entitled to the reversion immediately expectant upon the determination of the Term;

	Legal Obligation 
	any obligation (whether to do or refrain from doing something) relating to the Property, or its occupation or use, or for the benefit of employees or visitors, which is imposed by any present or future statute or any statutory instrument, regulation or order made under it or by any EU Directive or by any Authority;

	Permitted Use
	the use of the Property as offices for [



] [or any use falling within Class [B1] of the Schedule to the Town and Country Planning (Use Classes) Order 1987] [which has been first approved in writing by the Landlord (such approval not to be unreasonably withheld or delayed);]

	Planning Acts 
	the Town and Country Planning Act 1990; the Planning (Listed Buildings and Conservation Areas) Act 1990; the Planning (Hazardous Substances) Act 1990; the Planning (Consequential Provisions) Act 1990; the Planning and Compensation Act 1991; the Planning and Compulsory Purchase Act 2004 and any other Act of Parliament containing provisions relating to town and country planning in force at any time during the Term;

	Plant
	any plant, equipment or machinery from time to time in or serving the Property including without limitation any lifts, hoists, generators, boilers, and also equipment for air-conditioning, ventilation, heating, cooling, fire safety, communication, and security;

	Prescribed Clauses
	clauses LR1 to LR14 [LR12] appearing at the front of this lease;

	Property
	the property which is briefly described in clause LR4 and more fully described in schedule 1;

	Rent Commencement Date
	[Insert the rent commencement date];

	Review Date
	[Insert the first rent review date] and each [fifth] anniversary of that date;

	Superior Landlord 
	any person who at any time has title to the Property in reversion mediately or immediately expectant upon the termination of the title of the Landlord;

	[Superior Lease
	a lease of the Property dated [                ] and made between [                ](1) and [                               ](2);]

	Tenant
	the person described in clause LR3 as the Tenant which expression includes its successors in title and assigns in whom this Lease is for the time being vested;

	Term
	the contractual term granted by this lease together with any extension, holding-over or continuation of it;

	VAT
	Value Added Tax as defined in the Value Added Tax Act 1994, or other substituted tax of a similar nature;

	the 1925 Act
	the Law of Property Act 1925;

	the 1954 Act
	the Landlord and Tenant Act 1954;

	the 1995 Act
	the Landlord and Tenant (Covenants) Act 1995;

	the 2002 Act
	the Land Registration Act 2002;

	[the 2003 Order]
	[the Regulatory Reform (Business Tenancies) (England and Wales) Order 2003.]


2. INTERPRETATION
 
2.1 General interpretation 
In this lease:
2.1.1 covenants and 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 covenants and obligations made or assumed by any party are binding on and enforceable against his or her personal representatives; 
2.1.3 references to this lease include any licence, variation, addition, qualification or supplemental document relating to it made between the Landlord and the Tenant (whether or not any person who is a Guarantor is a party to it);
2.1.4 words denoting one gender include the other genders, and words denoting persons include firms and corporations and vice versa, and any reference to a company includes a limited liability partnership or other body corporate; 
2.1.5 words importing the singular number include the plural and vice versa;
2.1.6 any obligation of the Tenant 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 an Authorised Person, and (unless the context otherwise requires) in any reference in this lease to an act, omission or default of the Tenant, the reference to the Tenant is to be construed as incorporating reference to any Authorised Person;
2.1.7 except for any reference to the Town and Country Planning (Use Classes) Order 1987 (which is taken to mean that Order as it is enacted at the date of this lease), a reference to a statute or a statutory instrument includes any statute or statutory instrument amending, consolidating or replacing them respectively from time to time in force, and a reference to a statute includes statutory instruments and regulations made pursuant to it; 
2.1.8 references to the determination of the Term include the ending of the tenancy created by this lease whether before, on, or after the expiry of the contractual term of it.
2.2 Clauses, references, contents and headings
2.2.1 The Prescribed Clauses are included in and form part of this lease.
2.2.2 Except to the extent provided in clause LR4, where there is an inconsistency between a provision contained in the Prescribed Clauses and a provision contained in the rest of the lease, the latter provision is to prevail over the former.
2.2.3 The clause, paragraph and schedule headings are not to be taken into account in the construction and interpretation of this lease.
2.2.4 Any reference in this lease to a page, clause, or schedule (and to a paragraph within a schedule) which is not otherwise attributed is to be taken as a reference to a page, clause, or schedule (or paragraph within a schedule) of this lease.

2.3 Rights of entry
2.3.1 References to any right of the Landlord to have access to the Property is to be construed as extending to any mortgagee of the Landlord and any Superior Landlord and to all persons authorised by the Landlord and any mortgagee of the Landlord and any Superior Landlord (including agents professional advisers contractors workmen and others).
2.3.2 Rights to enter the Property are (unless otherwise specified) to be exercised at reasonable times and after reasonable notice, but extend (if justified by the circumstances) to entry after a shorter period of notice or to entry without notice.
2.3.3 Any person exercising rights of entry conferred or reserved in this lease is to cause as little damage to the Property and as little inconvenience as possible and must make good any damage caused to the Property, but the Landlord will not be liable to the Tenant for any loss damage or claim arising from noise, dust, vibration, noxious fumes, odours, loss of trade, nuisance, or annoyance caused to the Tenant or to any other person in connection with the exercise of those rights.
2.4 Indemnities
Indemnities given by the Tenant are to be construed as obligations to keep the Landlord or other specified persons indemnified against all losses, damages, costs, expenses, penalties, demands, claims, proceedings and liability of any kind (including all consequential fees, expenditure and VAT) arising as a result of the relevant act omission or default of the Tenant or an Authorised Person.
2.5 Severance
If any provision of this lease is held to be invalid or unenforceable then such provision is (so far as invalid or unenforceable) to be given no effect and is deemed not to be included in this lease but without invalidating any of the remaining provisions of this lease.
3. DEMISE
The Landlord demises the Property to the Tenant for the term specified in clause LR6, together with the rights set out in schedule 2 [and together also with the benefit of the rights granted by the Superior Lease], but except and reserving as set out in schedule 3 [and except and reserving also the rights excepted and reserved by the Superior Lease], and subject to all rights easements quasi-easements restrictive covenants and liabilities affecting the Property including (but not limited to) those mentioned in schedule 4, the Tenant paying to the Landlord as rent throughout the Term (and proportionately for any part of a year):

3.1 the Basic Rent by equal quarterly instalments in advance on the usual quarter days the first instalment or a proportion (calculated on a daily basis) in respect of the period beginning on the Rent Commencement Date and ending on the day immediately preceding the next quarter day to be paid [on or before the execution of this lease] OR [on the Rent Commencement Date]; 

3.2 the Insurance Rent by annual instalments in advance on demand [the first instalment or a proportion (calculated on a daily basis) in respect of the period beginning on the Rent Commencement Date and ending on the day before the next policy renewal date to be paid [on or before the execution of this lease] OR [on the Rent Commencement Date];  

3.3 all VAT payable by the Tenant under this lease; and 

3.4 all Interest payable by the Tenant under this lease; and 
3.5 all other sums due from the Tenant to the Landlord at any time.

4. TENANT'S COVENANTS

The Tenant covenants with the Landlord to comply with the following provisions throughout the Term:
4.1 Rents

To pay to the Landlord:

4.1.1 the Basic Rent, without any deduction or set-off, at the times and in the manner stated and (if required by the Landlord at any time) to make any or all of such payments by bankers’ standing order or direct debit; 

4.1.2 the Insurance Rent;

4.1.3 all VAT which is chargeable upon every VAT supply made by the Landlord to the Tenant under this lease; and

4.1.4 on demand Interest which accrues in respect of any sums due (whether or not lawfully demanded) from the Tenant to the Landlord under this lease which remain unpaid for more than seven days after becoming due, and the Tenant will remain liable to pay such Interest notwithstanding that the Landlord may have refused to accept payment of such sums so as not to waive any breach of covenant.

4.2 Outgoings

4.2.1 To pay and indemnify the Landlord against all rates, taxes, charges, duties, assessments, impositions and outgoings of any sort which are payable at any time during the Term (whether by the owner or occupier of the Property) including charges and meter rents for electricity, gas, water, sewerage, telecommunications and other services rendered to or consumed on the Property, but excluding any tax assessed on the Landlord in respect of ownership of, or rental income from, or any dealing with reversionary interests in the Property.

4.2.2 To indemnify the Landlord against any rates which become payable by the Landlord after the termination of the Term owing to the Landlord's inability to claim void rate relief for the maximum period (beginning immediately after the termination), where such void rate relief would have been allowed had the Property been occupied until the termination.

4.2.3 If at any time the Property is not separately assessed for the payments and outgoings set out in this clause, to pay to the Landlord on demand a fair proportion (to be conclusively determined by the Landlord) of any assessment which includes the Property.

4.2.4 Not without the consent of the Landlord (which is not to be unreasonably withheld or delayed) to agree with any Authority any rating or other assessment in respect of the Property and to consult with, and have due regard to the views of, the Landlord in all relevant negotiations.

4.2.5 To pay to the Landlord on demand a fair and proper proportion (to be conclusively determined by the Landlord) of the expense of cleaning, lighting, repairing, renewing, decorating, maintaining and rebuilding any walls, fences, gutters, drains, roads, ways, pavements and paths used by the Property in common with the owners, occupiers or users of any other property.

4.3 Repair and decoration

4.3.1 To keep the Property in good and substantial repair and condition together with all improvements and additions to the Property and all Landlord's fixtures, fittings and appurtenances of whatever nature affixed or fastened to the Property (damage by the Insured Risks excepted, unless and to the extent that the policies of insurance in respect of the Insured Risks effected by the Landlord are vitiated or the policy monies are withheld by reason of any act, omission, neglect or default of the Tenant or an Authorised Person).

4.3.2 To keep the Property painted or otherwise appropriately decorated and (where appropriate to any part for its preservation and protection) treated to a high standard, and, not less than once in every period of three years and also in last three months of the Term (howsoever determined) to redecorate or suitably treat the Property to a high standard and to the Landlord's specification.
 

4.3.3 To clean the Property regularly and maintain it at all times in a clean and tidy condition and to clean the windows of the Property at least once a month.

4.4 Permit entry

4.4.1 To permit the Landlord and its agents and all persons authorised by them with or without workmen appliances and equipment at all reasonable times to enter upon the Property for any of the following purposes:
(a) to ascertain whether or not the covenants of this lease have been observed and performed

(b) to examine the state of repair and condition of the Property and (where necessary in order to do so) to open up floors and other parts of the Property 

(c) to take a schedule of the Landlord's or the Superior Landlord’s fixtures and fittings and any Plant in the Property

(d) for any other purpose (including measurement for rent review or relating to any pending or intended step under the 1954 Act) connected with the interest of the Landlord or Superior Landlord in the Property

(e) to exercise any of the rights herein excepted and reserved

without payment of compensation for any nuisance, annoyance, inconvenience or damage caused to the Tenant, but subject to the Landlord (or other person so entering) exercising such right in a reasonable manner and making good any damage caused to the Property without unreasonable delay.

4.4.2 If during such an inspection any breach of covenant is found for which the Tenant is liable then, upon notice by the Landlord to the Tenant, and to the reasonable satisfaction of the Landlord, to execute all repairs, works, replacements or removals required within two months (or sooner if necessary) after the service of such notice. If the Tenant defaults, the Landlord may enter upon the Property (with all necessary workmen, appliances and equipment) and execute such repairs, works, replacements or removals, and all expenses so incurred by the Landlord must be repaid by the Tenant to the Landlord forthwith on demand with Interest from the date of expenditure until the date they are paid by the Tenant to the Landlord (such expenses and Interest to be recoverable as if they were rent in arrear).

4.5 Alterations

4.5.1 Not to make any alterations, additions, or improvements affecting the exterior or structure of the Property, nor to change the external appearance of the Property, nor to unite the Property with any other property, nor to demolish the Property or any part of it.  
4.5.2 Not to make any other alterations or additions to the Property [other than to any demountable partitioning]:
(a) without the Landlord’s prior written consent [such consent not to be unreasonably withheld or delayed];

(b) except in accordance with the plans and specifications of the proposed works previously supplied to the Landlord in triplicate and approved in writing by the Landlord; and

(c) subject to the Tenant entering into such covenants and obligations as the Landlord requires relating to the carrying out of alterations or additions.

4.5.3 In relation to any alterations or additions to the Property permitted by the Landlord under this clause:
(a) to carry out the alterations or additions in a good and workmanlike manner, and with good quality materials, and to the entire satisfaction of the Landlord;
(b) to ensure that Conduits and Plant within, or forming part of the Property, are not damaged or interfered with;
(c) at its own expense, before the determination of the Term, (unless required not to do so by the Landlord) to restore the Property to the condition it was in before the execution of the alterations or additions, and to make good all consequential damage to the entire satisfaction of the Landlord;
(d) to provide the Landlord with suitable security for costs sufficient to enable the Landlord to fund the carrying out and completion of works if the Tenant fails to do so within a reasonable time; and 
(e) to comply with the Construction (Design and Management) Regulations 2007 and to supply the Landlord with a copy of any safety file required to be maintained by the Tenant under those regulations.

4.5.4 Not to make any alterations or additions to the electrical installations in the Property without the Landlord’s prior consent [(such not to be unreasonably withheld)] and then only in accordance with the terms and conditions for the time being laid down by the Institution of Electrical Engineers and the regulations of the electricity supply authority.

4.6 Use 

4.6.1 Not to use the Property for any purpose other than the Permitted Use.

4.6.2 Not to:

(a) sleep or reside at the Property nor use the Property for any purpose or do anything there which is illegal, immoral, hazardous, noisy, noxious, dangerous, or offensive, or which may be or become a nuisance to or cause damage or annoyance to the Landlord or any other person or property, or which might be harmful to the Property;

(b) enter into with any person (other than the Landlord), nor require from any person, a covenant which has the effect of restricting the use of the Property further than it is already restricted by this lease;

(c) overload the structure of the Property; 

(d) use the Conduits beyond their capacity or in a manner which may block or damage them and in particular will not permit oil, grease or other deleterious substance or fluid of a poisonous or noxious nature to enter any drain or sewer, nor pollute the waters of any stream or river, nor stop up or obstruct any drain or sewer;

(e) do anything which interferes with any heating cooling or ventilation equipment in the Property or which imposes an additional load on any such equipment;

(f) bring into or store at the Property anything which is or may become hazardous, dangerous, or inflammable;

(g) leave the Property continuously unoccupied for more than one month without notifying the Landlord and providing such security arrangements as the Landlord and its insurers may require; nor

(h) [install or use in or on the Property any machinery or apparatus causing noise or vibration that can be heard or felt outside the Property or that may cause damage;]

(i) [cook or heat any food in the Property other than for the purpose of making of hot drinks.]

4.7 Legal obligations

4.7.1 At its own cost, to observe and perform all Legal Obligations relating to the Property, or to its use of it.

4.7.2 If the Tenant receives from an Authority formal notice of a Legal Obligation then forthwith to produce a copy to the Landlord and to make such objection to or representation against it as the Landlord may reasonably require.

4.7.3 Where a Legal Obligation requires the carrying out of works then, so far as that Legal Obligation permits, to comply with the provisions of this lease in relation to such works, and to carry out the works with good quality materials and in a good and workmanlike manner to the reasonable satisfaction of the Landlord, and to complete them before the determination of the Term whether or not those works are otherwise required to be carried out by that time.

4.7.4 If and when called upon to do so, to produce to the Landlord all plans, documents and other evidence which the Landlord may require in order to satisfy itself that these requirements have been complied with.

4.8 Planning

4.8.1 Not to apply for planning consent under the Planning Acts without the prior consent of the Landlord and to indemnify the Landlord against all charges payable in respect of any such application and against anything which may become payable in consequence of any planning consent.

4.8.2 If a planning consent is granted to the Tenant then the Tenant will immediately supply a copy to the Landlord and if the consent has been granted with modifications, conditions or restrictions to which the Landlord objects then before implementing the consent the Tenant will take such action as the Landlord requires (including making an appeal where necessary) to secure their removal.

4.8.3 Unless the Landlord directs otherwise, to carry out before the determination of the Term any works required to be carried out as a condition of any planning permission implemented by or on behalf of the Tenant or by any person deriving right or title through the Tenant (whether or not those works are otherwise required to be carried out by that time). Any works to be carried out as a result of obtaining planning permission are to be carried out in compliance with all other covenants in this lease.

4.8.4 If the Tenant receives any compensation in respect of its interest under this lease as a result of any restriction placed upon the use of the Property under any legislation (including but not limited to the Planning Acts), then to pay the Landlord a just and equitable proportion of such compensation on the determination of the Term, and if that proportion is not agreed by the Landlord and Tenant it is to be determined by an Expert.

4.8.5 To give the Landlord a copy of every drawing, application, notice, consent or licence which the Tenant may submit or receive in connection with any application for planning consent under the preceding provisions of this clause.

4.9 Signs, masts etc.
4.9.1 Not to fix any sign, hoarding, showcase, signboard, bill, plate, fascia, poster or advertisement to the exterior of the Property except for a non-illuminated non-moving sign which specifies the name of the Tenant or any permitted under-tenant or occupier and the business carried on at the Property and which is to be of a size and colour approved by the Landlord (acting reasonably), and to remove any such sign on Termination (unless requested not to do so by the Landlord). 
4.9.2 Not to erect or permit the erection of any pole or mast or any television or radio aerials on the exterior of any part of the Property or in or upon the Property without the prior written consent of the Landlord [(such consent not to be unreasonably withheld or delayed)].
4.9.3 Not to install at the Property any telecommunications apparatus (within the meaning specified in Schedule 2 to the Telecommunications Act 1984) of a kind in respect of which the Landlord's rights to require removal of the apparatus is restricted by virtue of paragraph 21 of the Telecommunications Code (as set out in Schedule 2 to the Telecommunications Act 1984).
4.10 Easements and encroachments

4.10.1 To preserve all rights of light and other easements belonging to the Property and not to give any acknowledgement that they are enjoyed by consent nor to do or to omit anything which might subject the Property to any new easements, and to notify the Landlord without any delay of any encroachment which might have that effect. 
4.10.2 Not to assert any claim to light or air over any adjacent or neighbouring land or building. 
4.11 Notices received

Forthwith on receipt of any notice or communication affecting or which may affect the Property the rating assessment or valuation for rating purposes of the Property or the nature or value of the interest of the Landlord or any Superior Landlord, to:

4.11.1 give a copy to the Landlord; and

4.11.2 at the request and cost of the Landlord make, or join with the Landlord in making, objections and representations against the notice and taking all steps in relation to it as the Landlord (acting reasonably) deems fit.

4.12 Costs

To pay the Landlord on demand, and on a full indemnity basis, all costs expenses losses and liabilities incurred by the Landlord in contemplation of or as a result of or in connection with:

4.12.1 any breach by the Tenant of any of its covenants or obligations in this lease and/or the enforcement (carried out, attempted, or contemplated) of those covenants and obligations by the Landlord;

4.12.2 any application for Landlord's consent, whether or not it is granted, including any case in which the application is withdrawn;

4.12.3 the preparation and service of any notice and the conduct of any proceedings under sections 146 or 147 of the 1925 Act even if forfeiture is avoided otherwise than by relief granted by the court; 

4.12.4 the preparation and service of any notice of any schedule of dilapidations, whether served before or after the determination of the Term; 
4.12.5 the preparation and service of any notice pursuant to section 17 of the 1995 Act; and

4.12.6 putting the Property in the state in which they should have been left on  the determination of the Term as required by this lease.

4.13 Title matters

To observe and perform all matters subject to which the Property is demised (whether or not expressed in this lease).

4.14 Indemnity

To indemnify the Landlord against: 

4.14.1 any liability resulting from the use or occupation of the Property;

4.14.2 any liability resulting from the state of repair or condition of the Property;

4.14.3 any act, neglect, default or omission of the Tenant or an Authorised Person; and

4.14.4 any breach of any covenant or other provision of this lease to be observed or performed by the Tenant.

4.15 Yield up

4.15.1 On the determination of the Term to yield up the Property to the Landlord with vacant possession and in a state of repair, condition and decoration which is in accordance with the proper performance of the Tenant's covenants in this lease, and to deliver to Landlord the keys to the Property, and the original Lease and all other title deeds and documents relating to the Property.
4.15.2 Immediately before the determination of the Term to remove all tenant’s and trade fixtures and (unless required not to do so by the Landlord) to remove all signs and all alterations, additions or improvements made to the Property during the Term and to make good all damage caused to the Property as a result.

4.15.3 If on the determination of the Term the Property is not left in the state required by this lease then to pay to the Landlord on demand an amount equivalent to the Basic Rent which would have been payable under this lease had there been no termination in respect of the period from the date of termination and ending on the earlier of the date by which the Landlord puts or might reasonably have put the Property into the state in which it should have been left, and the date on which the Landlord becomes entitled to receive the full rent on a re-letting of the Property (after the expiry of any rent free periods or other rental concessions).

4.16 Mortgages

Not to mortgage or charge the whole of the Property without the Landlord’s prior written consent (such consent not to be unreasonably withheld).

4.17 Dealings with the Property
4.17.1 Not to assign, under-let, mortgage, charge or part with possession of part only of the Property [and not to under-let the whole of the Property].
4.17.2 Not to part with possession or share occupation of the whole or any part of the Property or allow another person to occupy the whole of any part of the Property (except by way of an assignment [or under-letting] expressly permitted by clause 4.18 [or 4.19]), and not to grant any licences or franchises to use or occupy the whole or any part of the Property.

4.18 Assignment

4.18.1 Not to assign the whole of the Property without having obtained the Landlord’s prior written consent, and for the purposes of section 19(1A) of the Landlord and Tenant Act 1927 the Tenant agrees that the Landlord may refuse consent in any of the circumstances specified in clauses [4.18.3 and 4.18.4] and may impose any of the conditions specified in clause [4.18.5].

4.18.2 The Tenant agrees that clauses [4.18.2 to 4.18.5] (inclusive) operate without prejudice to the right of the Landlord to withhold its consent on any other ground or grounds (where such withholding of consent would be reasonable) or to impose any further condition or conditions upon the grant of consent (where the imposition of such condition or conditions would be reasonable).

4.18.3 The Tenant agrees that the Landlord is entitled to refuse consent if the proposed assignee or any of its proposed guarantors:

(a) is a member of the same group of companies (within the meaning of section 42(1) of the 1954 Act) as the person who is the Tenant at the time of the application (or any former tenant who by virtue of section 11 of the 1995 Act has not been released); or 

(b) is a body corporate which is not incorporated in the United Kingdom; or 

(c) has or will have immunity from suit or legal process in relation to the enforcement of any breach of covenant or condition of this lease.

4.18.4 The Tenant agrees that the Landlord is entitled to refuse consent where in the Landlord’s reasonable opinion any of the following circumstances exist:

(a) the proposed assignee is not of sufficient financial standing to enable it to comply with the Tenant's covenants in this lease; or
(b) the effect of the proposed assignment would be to diminish the value of the Landlord’s reversionary interest in the Property or its interest in any adjoining or adjacent land of the Landlord.

4.18.5 The Tenant agrees that the Landlord is entitled as a condition of granting consent to assign to require all or any of the following:

(a) that the Tenant (and any former tenant who by virtue of section 11 of the 1995 Act has not been released) enters into an authorised guarantee of the assignee’s liability under this lease pursuant to section 16 of the 1995 Act in such form as the Landlord reasonably requires;

(b) that one or more third party guarantors, approved by the Landlord (acting reasonably), covenants with the Landlord in the form of the guarantee covenants at clause [6];

(c) that any person (other than a guarantor under an authorised guarantee agreement) who immediately before the assignment is a guarantor of the Tenant’s obligations in this lease gives to the Landlord a further guarantee (in a form reasonably required by the Landlord) that the Tenant will comply with the obligations in the authorised guarantee agreement entered into by the Tenant;
(d) that the assignee pays to the Landlord as security a rent deposit in the sum of [6/12] months’ rent at the rate prevailing at the date of Tenant’s application (together with an amount equivalent to VAT on that sum) to be held by the Landlord on terms reasonably required by the Landlord; and
(e) that the assignment does not take place until any requisite consent of the Superior Landlord or any mortgagee has been obtained and any lawfully imposed conditions of such consent satisfied.
4.19 [Under-letting

4.19.1 Not to under-let the whole of the Property without having: 
(a) complied with the requirements of this clause; and 
(b) obtained the Landlord’s prior written consent (such consent not to be unreasonably withheld).

4.19.2 In relation to every under-lease:

(a) to procure that the under-tenant covenants directly with the Landlord to perform and observe the covenants and conditions in this lease (other than the covenant to pay the Basic Rent) and the covenants on the part of the under-tenant in the under-lease;

(b) if required by the Landlord to obtain a guarantor or guarantors of the under-tenant who must covenant by deed with the Landlord in the form of the guarantor covenants at clause [6], adapted to relate to the obligations of the under-tenant in the under-lease;

(c) to grant the under-lease without giving or receiving any fine, premium or other capital consideration, and without allowing any rent free period or other financial inducement to the prospective under-tenant other than one that is usual in the market at the time;

(d) to grant the under-lease at a rent which is both approved by the Landlord [(such approval not to be unreasonably withheld)] and equal to the higher of the Basic Rent then payable under this lease and a Market Rent (as defined in clause [10.1]);

(e) to procure that the under-lease is lawfully excluded from the provisions of sections 24-28 (inclusive) of the 1954 Act.
4.19.3 Not to grant such an under-lease except in a form approved by the Landlord [(such approval is not to be unreasonably withheld)] and to ensure (in addition to any other requirements of the Landlord) that the under-lease provides:
(a) for reviews of the annual rent at the same times and on the same terms as the reviews of the Basic Rent required by this lease;

(b) that no settlement of any review of the annual rent is to be made without the Landlord's approval [(such approval not to be unreasonably withheld)]; 

(c) that there are to be no further under-lettings of the under-let Property; and

(d) that the under-tenant enters into an authorised guarantee agreement pursuant to section 16 of the 1995 Act for the benefit of the Landlord as well as the Tenant on any assignment of the under-lease.

4.19.4 To enforce compliance with the provisions of the under-lease by every under-tenant and not at any time to waive any breach of the covenants or conditions on the part of the under-tenant.]
4.20 Produce assignments and details of letting

4.20.1 (Subject to the Landlord providing completed forms EX1 and EX1A within 10 working days of the date of this lease together with a cheque for the requisite fee) to submit (or procure that there is submitted) simultaneously with any application to HM Land Registry for registration of the lease any applications in forms EX1 and EX1A required by the Landlord or the Superior Landlord.
4.20.2 If this lease should be registered at HM Land Registry under the 2002 Act: 

(a) to use its best endeavours to procure that the Tenant is registered at HM Land Registry as proprietor of this lease as soon as reasonably possible; and 

(b) to use its best endeavours to procure that all rights granted or reserved by this lease are properly noted against the affected titles; and 

(c) to deliver to the Landlord within ten days of registration official copies of the registered title evidencing that the Tenant is the registered proprietor of this lease.
4.20.3 To give notice to the Landlord’s solicitors within 28 days after the date of any assignment, [under-lease,] mortgage, charge, assent, transfer, or other devolution of any interest under this lease, and to produce to them a certified copy of the deed or any document giving effect to any of those matters and to pay their proper charges for the registration of such notice and also any such charges payable to the Superior Landlord.

4.20.4 Immediately after a request by the Landlord, to give details to the Landlord of the full names and addresses of everyone in occupation of the Property together with full details of the areas occupied any rents payable and the terms of occupation.

4.21 VAT

Where by virtue of any of the provisions of this lease the Tenant is required to pay repay or reimburse to the Landlord or any person or persons any rent, premium, cost, fee, charge, insurance premium, expense or other sum in respect of the supply of any goods and/or services by the Landlord or any other person or persons to the Tenant then to pay in addition by way of additional rent or (as the case may be) to keep the Landlord indemnified against:

4.21.1 the amount of any VAT as and when charged in respect of such supply to the Tenant;

4.21.2 the amount of VAT as and when charged on any other person (or charged to the Landlord in the case of supplies which the Landlord is deemed to make itself) in respect of supplies the cost of which is included in the calculation of the sums which the Tenant is required to pay repay or reimburse to the Landlord save to the extent that such VAT is recoverable by the Landlord;
and for the avoidance of doubt the Landlord shall not be under a duty to exercise or not exercise any option or right conferred on it by the legislation relating to VAT so as to reduce or avoid any liability to VAT.
4.22 Superior Lease
4.22.1 To observe and perform the covenants and conditions on the part of the tenant contained in the Superior Lease (save in respect of payment of rent and except insofar as the Landlord expressly covenants in this lease to observe and perform them) and to indemnify the Landlord against any liability arising from a breach, non-observance or non-performance of those covenants and conditions.
4.22.2 [To pay to the Landlord on the date of this lease an amount equal to the insurance rents paid from time to time by the Landlord pursuant to the terms of the Superior Lease for the period commencing on the Rent Commencement Date and ending on the day before the next policy renewal date.]

4.22.3 (Without prejudice to the generality of clause [4.22.1]) to observe and perform the covenants and conditions on the part of the tenant contained in the Superior Lease relating to the decoration of the Property but so that any reference in the Superior Lease to a requirement to decorate in the last year [three months] of the term of the Superior Lease is construed in this lease as a requirement on the part of the Tenant to decorate in the last year [three months] of the Term. 
4.22.4 To pay on demand as additional rent any contribution required by the Superior Landlord pursuant to the terms of the Superior Lease towards any service charge, or otherwise in respect of the expense of repairing, maintaining, rebuilding and cleaning all things the use of which is in common to the Property and other property, and to indemnify the Landlord against all liability for such payments imposed by the Superior Lease.
5. LANDLORD'S COVENANT
The Landlord covenants with the Tenant to comply with the following provisions throughout the Term:
5.1 Quiet enjoyment

That, subject to the Tenant paying the Basic Rent and other sums due under this lease and complying with its covenants, the Tenant may peaceably and quietly hold and enjoy the Property without any interruption or disturbance by the Landlord or by any person claiming under or in trust for the Landlord.

5.2 Superior Lease

5.2.1 To pay the rents reserved by the Superior Lease. 
5.2.2 Upon a reasonable request by and at the full expense of the Tenant to use all reasonable endeavours to enforce the covenants on the part of the Superior Landlord contained in the Superior Lease. 
5.2.3 To take all reasonable steps to obtain the consent of the Superior Landlord whenever the Tenant makes application for any consent required under this lease where the consent of both the Landlord and the Superior Landlord is required by virtue of this lease or the Superior Lease.
6. GUARANTOR COVENANTS
6.1 Agreement to guarantee

The Guarantor agrees with and guarantees to the Landlord, and (without the need for any express assignment) the Landlord’s successors in title, throughout the Term to observe and perform all the requirements of this guarantee.

6.2 Guarantee and indemnity

The Guarantor covenants by way of primary obligation that the Basic Rent and other payments to be made by the Tenant will be paid in the manner and at the times specified and that all the Tenant’s covenants and conditions in this lease will be duly performed and observed, and further that if the Tenant defaults the Guarantor will by way of indemnity fully compensate the Landlord for all losses and expenses of any kind incurred as a result.

6.3 Events disregarded

None of the following will release, exonerate, or in any way lessen the liability of the Guarantor:

6.3.1 the giving of extra time to the Tenant to comply with an obligation, or any forbearance on the part of the Landlord to enforce the Tenant’s covenants;

6.3.2 the invalidity or unenforceability of any obligations of the Tenant, or the disclaimer of this lease; 

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

6.3.4 the taking of or refraining from any action by the Landlord in connection with any security given or to be given by the Tenant;

6.3.5 any variation of the terms of this lease agreed between the Landlord and the Tenant, whether or not the Guarantor is a party; 
6.3.6 the event that the Tenant (being a corporate body) is wound up or ceases to exist or (being an individual) dies or becomes incapable of managing his affairs; 

6.3.7 where the Guarantor is more than one person, any release of one or more such persons which is not expressed to relate to all such persons, and where there is more than one guarantee of the liability of the Tenant under this lease then a release of any person under such other guarantee;

6.3.8 in relation to the remainder of the Property the surrender of part of the Property; and

6.3.9 any other act or omission of the Landlord or any other circumstances which, but for this clause, would discharge the Guarantor.

6.4 Acceptance of new lease

If the Landlord so requires by notice served on the Guarantor within three months after either the disclaimer or forfeiture of this lease then the Guarantor will accept from the Landlord a new lease of the Property:

6.4.1 for a term equal to the residue of the contractual term of this lease unexpired at the date of such disclaimer or forfeiture; 

6.4.2 at an initial annual rent equivalent to the Basic Rent payable (or which would be payable but for a rent cesser or abatement) at the date of such disclaimer or forfeiture and payable from such date, but on the basis that any rent review then outstanding under this lease is completed as between the Landlord and the Guarantor; and

6.4.3 containing the same covenants, conditions, provisions and other terms (including the proviso for re-entry) as are contained in this lease at the date of such disclaimer or forfeiture so far as they are still applicable;

and the Guarantor will, on execution of the new lease, pay all rents for the period from the date of the disclaimer or forfeiture to the quarter day following the date of the new lease and the costs of and incidental to the new lease and will execute and deliver to the Landlord a counterpart of it.
6.5 Obligations on re-letting

If the Landlord decides not to require the Guarantor to accept a new lease, but decides instead to re-let the Property then (in addition to its other liabilities) the Guarantor covenants to pay to the Landlord on demand the costs incurred by the Landlord in relation to any re-letting or attempted re-letting, together with Interest.
6.6 Guarantor’s rights

The Guarantor covenants that it will not without the Landlord’s written consent exercise its rights:

6.6.1 of subrogation or indemnity; 

6.6.2 to take the benefit of, share in, or enforce any security or other guarantee or indemnity for the Tenant's obligations; or

6.6.3 to prove in the bankruptcy or liquidation of the Tenant.

6.7 Security from Tenant

6.7.1 The Guarantor covenants that it has not taken any security from the Tenant and agrees not to do so.

6.7.2 Any security taken by the Guarantor in breach of this clause and all money at any time received in respect of it is to be held in trust for the Landlord as security for the liability of the Guarantor under this guarantee.

6.8 Payments by Guarantor

6.8.1 Subject to the next sub-clause, the Guarantor covenants that it will make all payments under this guarantee without deduction, set-off, or counterclaim.

6.8.2 If the Guarantor is required by law to make any deduction or withholding from any payment due to the Landlord under this lease (save for deduction of tax which the Landlord can reclaim from H.M. Revenue & Customs or which the Landlord would have been obliged to pay) then the Guarantor will increase the sum due from the Guarantor in respect of such payment to the extent necessary to ensure that after that deduction or withholding the Landlord receives and retains a net sum equal to the sum which it would have received had no such deduction or withholding been required to be made. 
6.8.3 Any sum which may not otherwise be recoverable by the Landlord from the Tenant under the provisions of this lease by reason of any legal immunity, limitation, disability or incapacity or other circumstance relating to the Tenant is nevertheless recoverable from the Guarantor as principal debtor.
6.9 [Exclusion of security of tenure
6.9.1 The Guarantor confirms that before it became contractually bound to enter into a tenancy pursuant its obligation in this lease: 
(a) The Landlord served on the Guarantor a notice dated [


] 200[ ] in relation to that tenancy (“the Notice”) in a form complying with the requirements of Schedule 1 to the Order.
(b) The Guarantor or a person duly authorised by the Guarantor, in relation to the Notice made a statutory declaration (“the Declaration”) dated [



] 200[  ] in a form complying with the requirements of Schedule 2 of the Order.
6.9.2 The Guarantor further confirms that, where the Declaration was made by a person other than the Guarantor, the declarant was duly authorised by the Guarantor to make the Declaration on the Guarantor’s behalf.
6.9.3 The Landlord and the Guarantor agree to exclude the provisions of section 24 to 28 (inclusive) of the Landlord and Tenant Act 1954 in relation to that tenancy.]

7. INSURANCE
7.1 Landlord’s insuring obligations

7.1.1 The Landlord covenants with the Tenant to use all reasonable endeavours to procure that the Superior Landlord insures the Property at all times and complies with its obligations regarding reinstatement and rebuilding in accordance with the provisions of the Superior Lease unless the insurance is vitiated by any act of the Tenant or an Authorised Person.
7.1.2 At the reasonable request of the Tenant to use all reasonable endeavours produce evidence of the insurance referred to in clause [7.1.1] and of the payment of the last premium.
7.2 Tenant’s obligations to pay

The Tenant covenants to pay to the Landlord on demand:
7.2.1 an amount equal to the insurance rents paid from time to time by the Landlord pursuant to the terms of the Superior Lease; 
7.2.2 all additional premiums from time to time paid by the Landlord for insuring the Property against loss or damage by such additional risks against which the Landlord may from time to time reasonably deem appropriate to insure in such sum as the Landlord reasonably considers appropriate;
7.2.3 all premiums from time to time paid by the Landlord for insuring the loss of all or part of the Basic Rent from time to time (having regard to any review of the Basic Rent which may become due under this lease) for three years or such longer period as the Landlord may from time to time reasonably consider to be sufficient for the purposes of reinstatement pursuant to the Superior Lease;
7.2.4 any excess deducted by insurers in respect of any claim relating to the Property;
7.2.5 the cost of any professional valuation of the Property which may at any time be required by the Landlord or the Superior Landlord in connection with the insurance of the Property.
7.3 Tenant’s obligations regarding insurance policies

The Tenant covenants with the Landlord throughout the Term:

7.3.1 not to do anything which causes any policy of insurance on the Property to become void or voidable or which may cause the premiums on the Property or on any adjoining or adjacent land of the Landlord or the Superior Landlord to be increased;

7.3.2 that if owing to the act or default of the Tenant or an Authorised Person the premiums on the Property or on any adjoining or adjacent land of the Landlord or the Superior Landlord are increased then on demand to pay and indemnify the Landlord or the Superior Landlord (as the case may be) against all such increased premiums;

7.3.3 that if the Property is destroyed or damaged, and owing to the act or default of the Tenant or an Authorised Person the insurance money is wholly or partly withheld, then the Tenant will immediately pay to the Landlord the whole or (as appropriate) the irrecoverable portion of the cost of completing the rebuilding and reinstating the Property, including professional fees and all incidental costs and expenses and Interest;

7.3.4 to comply with all the requirements and reasonable recommendations of the Landlord’s or the Superior Landlord’s insurers;

7.3.5 not without the Landlord’s prior consent to effect any insurance of the Property except for the plate glass and third party risks, but without prejudice to that prohibition if at any time the Tenant is entitled to the benefit of any insurance on the Property then immediately to apply all the proceeds in making good the loss or damage in respect of which they have been received; and

7.3.6 to keep in force insurance, in respect of the Property and for the benefit of the Landlord as well as the Tenant, against liability to third parties for injury to or death of any person or damage to any property in such sum and on such terms as the Landlord (acting reasonably) approves.

7.4 Rent suspension

If the Property is destroyed or damaged by any of the Insured Risks so as to render the Property unfit for occupation and use then, [to the extent that and for the period during which the yearly rent payable under the Superior Lease is suspended the same amount of the Basic Rent is suspended] [or] [provided that no insurance effected by the Landlord or the Superior Landlord has been prejudiced and that no policy money has been withheld owing to any act or default of the Tenant or an Authorised Person, the Basic Rent or a fair proportion of it according to the nature and extent of the damage will be suspended until the Property has been rebuilt or reinstated or (if shorter) until the end of the period for suspension of the rent provided under the terms of the Superior Lease.] Any dispute about the extent proportion or period of such suspension is to be determined by the Expert.
7.5 Termination after damage
If the Property is destroyed or damaged so as to render it unfit for occupation or use then, without prejudice to any right of action or remedy of either party in respect of any earlier breach, either the Landlord or the Tenant may terminate this lease by giving to the other not less than three months' notice if the reinstatement of the Property has not been completed so as to render the Property fit again for occupation and use after the expiration of the period of two years and nine months from the date of the destruction or damage, such notice to be given at any time after the expiration of that period.
8. FORFEITURE

8.1 Right to forfeit
The Landlord may forfeit this lease by re-entering the whole or any part of the Property:
8.1.1 whenever any of the sums reserved as rent by this lease is left unpaid for more than 14 days (whether or not formally demanded); and 
8.1.2 in any of the other circumstances specified in the next clause;

but re-entry does not prejudice any rights of the Landlord in respect of any previous breaches of covenant by the Tenant or the Guarantor.

8.2 Forfeiture triggers

The circumstances referred to in preceding clause are whenever either the Tenant or a Guarantor:

8.2.1 has not complied with any of the terms of this lease; or

8.2.2 ceases to carry on its business or suffers distress or execution to be levied on its goods; or

8.2.3 becomes insolvent or unable to pay its debts as they fall due; or

8.2.4 enters into any deed or scheme of arrangement or composition with its creditors or any application or proposal is made for a voluntary arrangement in respect of either of them under the Insolvency Act 1986 or the Insolvent Partnerships Order 1994; or

8.2.5 (if an individual, and, if more than one, any of them) is adjudicated bankrupt or an interim receiver of his property is appointed or he dies; or

8.2.6 (if a body corporate, and if more than one any of them) has a receiver or manager appointed (including an administrative receiver), or a resolution or determination to wind-up is passed or made in relation to it, or a provisional liquidator is appointed in relation to it, or goes into liquidation (unless the liquidation has the Landlord’s approval and is solely for the purpose of amalgamation or reconstruction when solvent); or
8.2.7 (if a body corporate, and if more than one any of them) has an application for an administration order made, or a notice of appointment of an administrator filed at court, or an administration order made in respect of it.

9. GENERAL PROVISOS

9.1 Notices

9.1.1 All applications notifications consents approvals and notices under this lease must be in writing.

9.1.2 Unless the receiving party or its authorised agent acknowledges receipt a notice is valid only if it is given by hand sent by special or recorded delivery or sent by fax (provided in the case of sending by fax that a confirmatory copy is on the same day given by hand or sent by special or recorded delivery) and served:

(a) at its registered office where the receiving party (whether Landlord Tenant or Guarantor) is a company incorporated in the United Kingdom; or

(b) where the receiving party is the Tenant at the Property; or

(c) where the receiving party is the Landlord or the Guarantor at that party’s address shown in this lease or at an address specified in a notice given by that party to the other parties.

9.1.3 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.

9.1.4 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 4pm or sent on a day that is not a working day in which case service is on the next working day whenever (and whether or not) it or the confirmatory copy is received, except where the confirmatory copy is returned through the Post Office undelivered.

9.1.5 For the purposes of this clause a working day is any day from Monday to Friday (inclusive) except for statutory or other bank holidays.

9.2 Expert

9.2.1 Except as specified in this clause, an Expert is a person who is:
(a) an associate or fellow of the Royal Institution of Chartered Surveyors; and
(b) appointed to resolve a question of fact where this lease provides for determination in this way and where the Landlord and the Tenant cannot agree;

and except where he is asked to determine the level of market rent on rent review, an Expert may be the person who is also appointed by the Landlord to collect the Basic Rent.

9.2.2 Wherever this lease provides for any question to be resolved by an Expert the Landlord and the Tenant will take all steps necessary to appoint him, but if they cannot agree on the appointment then the Expert is to be nominated at the request of either of them (or of both of them jointly) by the President of the Royal Institution of Chartered Surveyors or any person authorised at the relevant time to act on his behalf.
9.2.3 The Expert will act as an expert and not as an arbitrator and his decision will be final, except where the question is the determination of market rent under the provisions for rent review in this lease in which case the Landlord may, by giving notice to the Tenant at the time of reference to the Expert, require that the Expert is to act as arbitrator and not as expert.

9.2.4 As soon as he is appointed the Expert must write to the Landlord and the Tenant and allow them fourteen days in which to submit to him their written proposals on how the matter in question should be decided, provided that for the avoidance of doubt he shall not be obliged to take into account such proposals if in his professional judgement it is not appropriate to do so.

9.2.5 The fees of the Expert for performing any of the functions given to him by this lease are to be paid as the Expert directs.

9.2.6 If the Expert (or any replacement) delays or becomes incapable or unwilling to act then the President is to appoint someone else to act in his place.

9.2.7 If the dispute or difference relates to methods of accounting or otherwise to matters usually and properly within the knowledge of a chartered accountant then the Expert is to be a chartered accountant, who has been professionally qualified for not less than ten years, and who is to be appointed by the Landlord and the Tenant or in default of agreement to be nominated at the request of either of them by the President of the Institute of Chartered Accountants in England and Wales or any person authorised at the relevant time to act on his behalf.

9.3 Disputes as to rights

Any dispute between the Tenant and any other occupier of any adjoining or adjacent land of the Landlord, which relates to any easement or right in favour of, or affecting, the Property, or to party or other walls separating the Property from any other property, or to any other matter arising out of this lease, must (where the Landlord is not a party) be referred to the Landlord and will be determined by the Landlord.

9.4 Tenant’s goods left in the Property
If the Tenant fails to remove any of its belongings from the Property within seven days after the determination of the Term then:

9.4.1 the Landlord may sell such property as the agent of the Tenant and the Tenant will indemnify the Landlord against any liability to any third party whose property is sold by the Landlord in the mistaken belief held in good faith (which is to be presumed unless the contrary is proved) that such property belonged to the Tenant; and

9.4.2 if the Tenant claims the sale proceeds within six months after the determination of the Term, the Landlord will pay or account to the Tenant on demand for the sale proceeds (but not any interest on them) less any costs of storage and sale reasonably incurred by the Landlord, but otherwise the Landlord may retain the sale proceeds absolutely.

9.5 Delegation of Landlord’s powers

The Landlord may delegate any power or right to determine any matter to its surveyor who may be the surveyor appointed to collect the rent.

9.6 Limitation on Landlord’s liability

9.6.1 The Landlord is not liable to the Tenant or to any other person for any accident, loss or damage caused to the Tenant, or any other person, or to the Property, or to any goods or property of the Tenant, or of any other person occurring as a result of:
(a) any act neglect default or omission of any kind on the part of any person (other than the Landlord its servants agents or invitees); or

(b) any fire or leakage or overflow from any pipes taps mains cisterns or other appliances in or near the Property; or

(c) any defect in the Property.

9.6.2 The Landlord is not liable to any person who is not a party to this lease to perform any of the covenants in this lease (whether express or implied) insofar as such covenants impose obligations going beyond the common duty of care imposed by the Occupiers Liability Acts 1957 and 1984 or the Defective Premises Act 1972.

9.6.3 The Landlord is not liable in respect of:

(a) any breach of a landlord covenant of this lease occurring at a time when the Landlord is not entitled to the reversion immediately expectant upon the determination of the Term;
(b) any loss arising out of a failure by the Tenant to register this lease or any of the rights granted in this lease at HM Land Registry.
9.7 No planning warranties

Nothing in this lease or in any consent granted by the Landlord under this lease constitutes any warranty by the Landlord that the Property is authorised under the Planning Acts or otherwise for use for any specific purpose.

9.8 Superior Landlord
9.8.1 The powers, rights, matters and discretions granted and reserved to the Landlord under this lease are also granted and reserved to or exercisable by the Superior Landlord and its employees to the extent required under the Superior Lease, and also by any mortgagee of the Property.
9.8.2 If the Tenant does or propose to do any matter or thing for which the consent of the Superior Landlord is required, the Tenant must indemnify the Landlord against all costs, fees, charges, disbursements and expenses (including without prejudice to the generality of the above those payable to solicitors and surveyors) incurred by the Landlord and the Superior Landlord.
9.8.3 Nothing in this lease is to be construed as implying that the consent or approval of any Superior Landlord or mortgagee will not be unreasonably withheld, and whenever the consent or approval of any Superior Landlord or mortgagee is requested but refused then it is reasonable for the Landlord to withhold consent or approval.
9.9 No implied easements
Except for such rights expressly granted to the Tenant in Schedule 2, this lease does not operate to create or convey in favour of the Tenant any rights, privileges or easements over any other property, and to that extent any rights implied by section 62 of the 1925 Act are excluded.
9.10 Third party rights
Save as expressly provided none of the provisions of this lease 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 lease.

9.11 Waiver

The demand for and/or acceptance of rent by the Landlord or its agents shall not constitute a waiver of any breach of the covenants on the part of the Tenant or of the Landlord's remedies for their non-performance or non-observance.
9.12 Compensation

Any statutory right of the Tenant to claim compensation from the Landlord whether on vacating the Property or otherwise, is excluded to the extent that the law allows. 
9.13 Jurisdiction

This lease is governed by and interpreted in accordance with the laws of England and (except where there is a valid submission to arbitration under English law in accordance with this lease) the parties submit to the non-exclusive jurisdiction of the courts of England.

9.14 [Exclusion of security of tenure
9.14.1 The Tenant confirms that before [the date of this lease][it became contractually bound to enter into the tenancy created by this lease]:

(a) the Landlord served on the Tenant a notice dated ____________200[  ] in relation to the tenancy created by this Lease (“the Notice”) in a form complying with the requirements of Schedule 1 of the 2003 Order; 

(b) the Tenant or a person duly authorised by the Tenant in relation to the Notice made [a declaration][a statutory declaration] (“the Declaration”) dated _____________200[  ] in a form complying with the requirements of Schedule 2 of the 2003 Order.
9.14.2 The Tenant further confirms that where the Declaration was made by a person other than the Tenant the declarant was duly authorised by the Tenant to make the Declaration on the Tenant’s behalf.
9.14.3 [The Landlord and the Tenant confirm that there is no agreement for lease to which this lease gives effect].
9.14.4 The Landlord and Tenant agree to exclude the provisions of sections 24 to 28 (inclusive) of the 1954 Act in relation to the tenancy created by this lease].
10. RENT REVIEW
[If the rent review clause is to be open market based, it may be required to mirror the rent review clause in the Superior Lease. As an alternative, the sub-tenant may be obliged simply to increase in line with the head-lease rent under the following provisions:]
10.1 The amount of the Basic Rent is to be reviewed on each Review Date so that it is at all times equal to the annual rent that the Landlord is required to pay from time to time pursuant to the provisions of the Superior Lease.

10.2 The Landlord will undertake all negotiations in connection with the review of rent pursuant to the terms of the Superior Lease and is entitled to conduct such negotiations as it thinks fit in connection with the agreement of a revised rent.
10.3 If for any reason a revised rent is not agreed or determined prior to a relevant rent review date stipulated in the Superior Lease then in respect of the period (the "Interval") beginning with the relevant Review Date and ending immediately before the quarter day next following the date on which the revised rent is finally agreed or determined, the Basic Rent will continue to be payable at the rate applying immediately before that Review Date. 
10.4 At the expiration of the Interval, the Tenant will forthwith pay to the Landlord as additional rent the full amount of the difference (if any) between:
10.4.1 the total of the sums in respect of the Basic Rent actually paid by the Tenant to the Landlord for the period of the Interval; and

10.4.2 the total of the sums in respect of the Basic Rent which would have been payable in respect of such period had the revised rent been agreed or determined prior to the relevant Review Date.
10.5 Where any such payment falls to be made by the Tenant to the Landlord, then the Tenant will at the same time pay to the Landlord interest (at the rate stipulated in the Superior Lease as being the rate due to the Superior Landlord in respect of such payments) in respect of the period beginning on the date on which each such instalment of Basic Rent was due and ending on the date on which the payment is made by the Tenant.
10.6 A memorandum signed by the Landlord and the Tenant recording the amount of the Basic Rent as reviewed is to be endorsed on or annexed to this lease and its counterpart (each party bearing its own costs).
OR [to achieve an independent open market rent review]
10.1 Interpretation

For the purposes of the rent review provisions in this lease, “Market Rent” means the best annual rent at which the Property might reasonably be expected to be let in the open market at the relevant Review Date, at a rate which would become payable after the expiry of such a rent free period or rental concession, or after the giving of such other inducement of such length or amount as would be negotiated in the open market for the purposes of fitting out, such annual rent to be ascertained as if the Property were to be let on the terms of the hypothetical lease described in clause 10.3, and on the basis of the assumptions set out in clause 10.4, but disregarding the matters set out in clause 10.5.

10.2 Review of Basic Rent
The amount of the Basic Rent is to be reviewed on each Review Date and the sum payable as the Basic Rent on and following each Review Date will be the greater of:

10.2.1 the amount of the Basic Rent immediately before the relevant Review Date (ignoring any rent cesser or abatement); and

10.2.2 the Market Rent

10.3 The hypothetical lease

The hypothetical lease by reference to which each review of the Basic Rent is to take place is a lease which is:

10.3.1 upon the same terms as this lease (other than the amount of the Basic Rent but including these provisions for rent review on the basis that such reviews will take place at [5] yearly intervals);

10.3.2 granted by a willing lessor to a willing lessee;

10.3.3 granted without the payment of any fine or premium;

10.3.4 of the whole of the Property [or if the aggregate of rents for such sub-lettings would produce a higher rental value of the Property, then on the assumption that each [separately lettable part] of the Property is separately let]; 

10.3.5 with vacant possession; and
10.3.6 for a term commencing on the relevant Review Date and equal to the longer of the residue of the contractual term of this lease unexpired at the relevant Review Date and a term of [ten] years.

10.4 Assumptions
The assumptions to be made in ascertaining the Market Rent are:

10.4.1 that no work has been carried out to the Property which has diminished its rental value;

10.4.2 that the Property is fit for immediate occupation and use, and that all requisite services are connected and available, and that if the Property has been damaged or destroyed it has been fully restored;

10.4.3 that the covenants in this lease have been fully performed and observed;

10.4.4 that the Property may be used and occupied lawfully by any person for any of the purposes permitted by this lease, and that such uses comply with the provisions of the Planning Acts and that the Property is free from any onerous condition restriction or limitation;

10.5 Matters to be disregarded

In assessing the Market Rent the following are to be disregarded:

10.5.1 any effect on rent of the fact that the Tenant or any predecessors of the Tenant or any authorised under-lessees have been in occupation of the Property;

10.5.2 any goodwill attached to the Property by reason of the carrying on there of the Tenant’s business or that of any predecessors of the Tenant or of any authorised under-lessees;

10.5.3 any effect on rent of any obligation [to fit out the Property or] to reinstate the Property to their condition prior to the execution of alterations or improvements;
10.5.4 any increase in rental value attributable to any improvement to the Property carried out with the Landlord’s written permission at the expense of the Tenant, or any predecessors of the Tenant, or any authorised under-lessee, except for any improvements carried out pursuant to an obligation to the Landlord or its predecessors in title.

10.6 Settlement of market rent
The Landlord and the Tenant will endeavour to agree the Market Rent before the relevant Review Date, but if they fail to do so then either party may at any time after the relevant Review Date refer the determination of the Market Rent to an Expert.
10.7 Arrears of increased rent and interest

10.7.1 Where, and for so long as, settlement of any Rent Review remains uncompleted, the Basic Rent will continue to be payable on and following the relevant Review Date at the rate applying immediately before that Review Date.

10.7.2 Immediately after the Landlord and the Tenant have agreed the amount of the Market Rent or, where the determination was referred to the Expert, then immediately after he has notified them of his decision, the Tenant will forthwith pay to the Landlord the full amount of the difference (if any) between:

(a) the total of the sums in respect of the Basic Rent actually paid by the Tenant to the Landlord for the period which starts on the relevant Review Date and ends on the day before the quarter day immediately following the date of such agreement or notification; and

(b) the total of the sums in respect of the Basic Rent which would have been payable in respect of such period had the agreement or notification been made on or prior to such Review Date.

10.7.3 Where any such payment falls to be made by the Tenant to the Landlord then the Tenant will at the same time pay to the Landlord interest at Base Rate on that payment in respect of the period beginning on the date on which each such instalment of Basic Rent was due and ending on the date on which the payment is made by the Tenant

10.8 Restrictions on increase
If at any Review Date there is any restriction either on the amount of the rent payable by the Tenant or on this agreement to review the Basic Rent, then whenever that restriction is modified or removed the Landlord may serve a notice on the Tenant to the effect that the day following such modification or removal is a Review Date and these rent review provisions will apply accordingly but without prejudice to the next Review Date.

10.9 Memorandum

After the Market Rent has been ascertained in respect of a Review Date a memorandum signed by the Landlord and the Tenant recording the amount of the Basic Rent so ascertained is to be endorsed on or annexed to this lease and its counterpart (each party bearing its own costs).

10.10 Time not of the essence

Time is not to be of the essence of any aspect of the rent review provisions of this lease. 

EXECUTED as a deed and delivered on the date shown at clause LR1.

SCHEDULE 1

The Property
The Property known as [

] including all additions and improvements made to it, and all Conduits and Plant exclusively serving it
SCHEDULE 2

Rights Granted
(There are none)
SCHEDULE 3
Exceptions and Reservations

The rights reserved to the Landlord are, where appropriate, reserved for the benefit of, and are exercisable by the Landlord and all persons authorised by the Landlord and are set out in the following paragraphs of this schedule. 

The rights reserved are as follows:
1. The right to carry out works to any adjacent or adjoining land of the Landlord, and to use all and any such land in any manner, and to consent to others doing so, whether or not the access of light and air to the Property, or any other amenity from time to time enjoyed by them, is affected in any way (but not so as to interfere with any rights expressly granted in schedule 2 unless required to do so by a Legal Obligation).
2. The right to connect to and use all Conduits from time to time within or forming part of the Property.

3. The right to enter the Property for any of the purposes specified in this lease.

4. The right to build, rebuild, alter, or demolish in any manner any buildings or erections on any adjacent or adjoining land of the Landlord; and to sell or let such land for any purpose or otherwise deal with it, whether or not the light or air to the Property is in any case diminished or any other liberty right or easement enjoyed by the Property is diminished or prejudicially affected as a result.

5. All rights of light, air, support, shelter and protection and all other easements, quasi-easements rights and benefits belonging to, enjoyed or intended to be enjoyed by the other parts of the Property.

SCHEDULE 4

Title Matters

All matters contained or referred to in the Property and Charges Registers of Title Number
[





] to the extent that they apply to the Property.
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For individuals:

EXECUTED as a DEED by


)

[insert full name of signatory]

)
in the presence of:



)

Signature of witness:
Name:
Address:

For companies:

EXECUTED as a DEED by [


)

                 [LIMITED][PLC]]

) 
acting by [a director and its 

)

secretary][two directors]


)

Name of Director:

Signature:
Name of Director/Secretary:
Signature:
EXECUTED as a DEED by 


)

affixing the common seal of 

)

[


[LIMITED][PLC]]
)
in the presence of



)

Name of Director:

Signature:
Name of Director/Secretary:
Signature:
� Tallies with head-lease?
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