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THIS LEASE ismadethe 244  dayof  D~arCOim 2000

BETWEEN:

1)

PHILLIPS & DREW FUND MANAGEMENT LIMITED (Company Registration
No. 1546400) whose registered office is at Triton Court 14 Finsbury Square London
EC2A 1PD (acting in the capacity of General Partner of the Phillips & Drew Second
Property Partnership (a limited partnership registered under the Limited Partnerships
Act 1907 of the same address)) ("Landlord") and

(2) THE SECRETARY OF STATE FOR THE ENVIRONMENT, TRANSPORT
AND THE REGIONS ("Tenant")

WITNESSES as follows:

i DEFINITIONS AND INTERPRETATION

1.1  In this Lease the following words and expressions shall have the following meanings
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unless the conlext requires otherwise:

" A ccess Road" the access road at the rear of the Premises shown for identification

hatched blue on the Plan

vConducting Media" drains sewers conduits flues gutters gullies channel ducts

shafts watercourses pipes cables wires and mains or any of them

“Crown Body" The Secretary of State for the Environment Transport and the
Regions or any other Minister of the Crown Government Department or Agency or

Commission carrying out functions on behalf of the Crown
"Crown Period" any period during which this Lease is vested in a Crown Body

"Encumbrances” the rtestrictions stipulations covenants rights reservations
provisions and other matters contained imposed by or referred to in the documents
brief pa.rticulars of which are set out in Part I of the Fourth Schedule but excluding
those set out in Part IT of the Fourth Schedule
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"Insured Risks" has the meaning given to it in the Sixth Schedule

"Interest" during a Crown Period a yearly rate of interest equal to 2% over the lowest
of the Bank Base Rates of the Members of the Commiitee of London Clearing
Bankers prevailing from time to time during the relevant period and during any other
period a yearly rate of interest equal to interest at the rate of 3% over the base rate of
National Westminster Bank plc from time to time (as well before as after judgment) or
such other comparable rate as the Landlord may reasonably and properly designate if

the base rate ceases to be published
"Lease" includes any documents supplemental to this Lease

"Outgoings" (in relation to the Premises) all non-domestic rates (including rates for
unoccupied property) water rates water charges and all existing and future rates taxes
charges assessments impositions and outgoings whatsoever (whether parliamentary or
local) which are now or may at any time be payable charged or assessed on property or
the owner or occupier of property but “taxes" in this contex! does not include value
added tax nor any taxes imposed on the Landlord in respect of the yearly rent reserved
by this Lease or in respect of a disposal of or dealing with the interest in immediate

reversion to this Lease

"Permitted Part" any single whole floor of the Premises but excluding any lifts

staircases and other amenities which might properly be construed as Common Parts
"Plan" the plan attached to this Lease

"Planning Acts" "the consolidating Acts” as defined in the Planning (Consequential

Provisions) Act 1990 and any other legislation relating to town and country planning

in force from time to time

"Premises" the property described in the First Schedule and each part of the
Premises and includes improvements and additions made to and fixtures fittings and

appurtenances in the Premises

"Quarter Days" 25 March 24 June 29 September and 25 December
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"Rent Commencement Date" 29 September 2000

" Term" the term of years granted by this Lease and

ST R AR T

nUnsecured Underletting” an underletting of the whole or 2 Permilted Part of the

Pt o

Premises in relation to which the underlessor and the underlessee have agreed to

exclude the provisions of Sections 24 to 28 of the Landlord and Tenant Act 1954 and

their agreement to do so has been duly authorised beforehand by the court

sy i

The expression wLandlord" includes all persons from time to time entitled to the

immediate reversion to this Lease
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The expression "Tenant" includes the Tenant's SUCCessors in title and assigns in whom

this Lease may for the time being be vested

S

Any obligation on a parly 10 this Lease to do any act includes an obligation to procure

that it is done

Where the Tenant is placed under 2 restriction in this Lease the restriction includes the

obligation on the Tenant not knowingly to permit or allow the infringement of the

resiriction by any person

References to liability include where the context allows claims demands proceedings |

damages losses costs and expenses

The Clause and paragraph headings in this Lease are for ease of reference only and are

not to be taken into account in the construction or interpretation of any provision to

which they refer

Unless the contrary intention appears references:

1.8.1 to numbered Clauses and Schedules are references to the relevant Clause in

or Schedule to this-Lease and

1.82 to a numbered paragraph in any Schedule are references to the relevant

paragraph in that Schedule

1.9  Words in this Lease denoting the singular include the plural meaning and vice versa

2 4897884 3
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References in this Lease 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

Words in this Lease importing one gender include both other genders and may be used
interchangeably and words denoting natural persons where the context allows include

corporations and vice versa

For the purposes of this Lease two companies are members of the same group if one is
the subsidiary of the other or both are subsidiaries of a third company "subsidiary"

having the meaning given to it in Section 736 of the Companies Act 1985

At any time that either party to this Lease is two or more persons the expression
"Landlord" or "Tenant" includes the plural number and obligations in this Lease
expressed or implied to be made with or by the Landlord or the Tenant as the case

may be are to be treated as made with or by such individuals jointly and severally

Any consent or approval required under this Lease shall be obtained before the act or

event to which it applies is carried out or done

The liability of the Landlord pursuant to this Lease shall while the Landlord is Phillips
& Drew Fund Management Limited be limited to the assets of the Phillips & Drew
Second Property Partnership.

DEMISE

In consideration of the rent reserved by and the covenants in this Lease:
the Landlord lets to the Tenant:

2.1.1  all the Premises

2.1.2  together with the rights set out in the Second Schedule and

213  except and reserved to the Landlord the rights set out in the Third Schedule
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for the Term of 25 years cornmencing on 17 March 2000 determinable as provided by

this Lease subject to the Encumbrances

the Tenant paying during the Term:

23.1

232

the yearly rent of ONE HUNDRED AND SEVENTY SIX THOUSAND
POUNDS (£176,000) (subject to revision under the Fifth Schedule) by equal
quarterly payments in advance on the Quarter Days in every year the first (or
a proportionate part) of such payments in respect of the period commencing
on the Rent Commencement Date and ending on the following Quarter Day

to be made on the Rent Commencement Date and

as additional rent:

23.21 the monies payable by the Tenant under the Sixth Schedule
2322 Interest payable by the Tenant under the terms of this Lease and

2323 such value added tax as may be chargeable on the rent and the

other additional rents reserved by this Lease

TENANT'S COVENANTS

The Tenant HEREBY COVENANTS with the Landlord during the Term and any

stalutory extension of the tenancy created by this Lease as follows:

Rent

3.11

To pay the yearly rent reserved by this Lease at the times and in the manner
required in sub-clause 2.3.1 and except during a Crown Period by means of a

standing order to the Tenant's bankers

To pay the additional rents reserved by this Lease at the times and in the
manner specified PROVIDED (for the avoidance of doubt) that dunng a
Crown Period the Tenant shall not be obliged to pay any insurance premiums

or other amounts referred 1o in the Sixth Schedule




Interest

3.2.1

32.2

To pay Interest on so much of the yearly rent as remains unpaid on the due’
date and other monies payable under this Lease as remain unpaid 21 days
after they have become due in both cases from the date that they became due

until the payment is made to the Landlord

To pay Interest under sub-clause 3.2.1 for any period during which the
Landlord properly refuses to accept the tender of payment because of a
breach of covenant of the Tenant of a substantial nature which remains

unremedied

.33 Outgoings and Contributions

3.3.1

332

333

3.34

335
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To pay or indemnify the Landlord against Outgoings

To reimburse the Landlord for loss of relief irom non-domestic rates for
unoccupied property which would have been available to the Landlord in
respect of vacancy of the Premises after the termination of this Lease but for
the allowance of relief to the Tenant or any other person formerly in

occupation of the Premises for vacancy commencing before the termination

of this Lease

To pay or indemnify the Landlord against all gas electricity and

telecommunications consumed on the Premises all charges for meters and all

standing charges

To pay to the Landlord on demand a fair and proper proportion (to be
reasonably determined by the Landlord or the Landlord's surveyor) of the
reasonably and properly incurred expense of cleaning repairing decorating
and maintaining any party walls which may be used by an occupier of the

Premises in common with any person or persons

To pay to the Landlord on demand a fair and proper proportion (fo be
reasonably determined by the Landlord or the Landlord's surveyor) of the
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reasonable and properly incurred expense of cleaning lighting repairing
(where beyond economic repair) renewing decorating maiutaining and
(where beyond economic repair) rebuilding any fences gutters drairis
roadways pavements entrance ways stairs and passages access ways and
service areas which are or may be used or enjoyed by an occupier of the

Premises in common with any other person or persons
Repair

Well and substantiaily to repair maintain and clean the Premises and to keep the
Premises in pood and substantial repair and condition maintained and in clean
condition (except in respect of damage by the Insured Risks as allowed in the Sixth
Schedule) Provided that the Tenant shall not be obliged to put or keep the basement in
the Premises in any better state or condition (which includes weep holes and drainage

outlets) than exist at the date hereof
Decoration

351 To decorate the inside of the Premises in the year 2006 and from then in
every subsequent seventh year of the Term and in the last three months of the
Term (however it may terminate) with good quality paint or good quality
polish and with paper for those parls previously papered or other suitable and
appropriate materials of good quality in a workmanlike manner (the
decorations in the last three months of the Term if different from the colours
patterns and materials then subsisting at or upon the Premises to be executed
in such colours patterns and materials as the Landlord may reasonably and
properly require) PROVIDED THAT the Tenant shall not in any event be

required to carry out such decorations twice in two successive years

352 To decorate the exterior of the Premises in the year 2004 and from then in
every subsequent fifth year of the Term and also in the last three months of
the Term (however it may terminate) with good quality paint or polish or

other suitable material of good quality in a proper and workmanlike manner
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out such decoration twice in two successive years

353  Not without the consent of the Landlord (such consent nol to be unreasonably

withheld or delayed) lo change any part of the external colour of the Premises

Landlord's Right of Inspection and Right of Repair

E 361 To permit the Landlord and its employees or agents at all reasonable and

proper times {upon 48 hours' prior written notice) to enter the Premises and

examine their condition and also to take a schedule of fixtures and fittings in

the Premises the person or persons sO entering causing as little inconvenience

-'f_ ' as possible to the occupier of the Premises and complying with such gt
reasonable Tegulations as may from time to time be made by the Tenant for 1 :

security reasons and also with any other reasonable directions given by the e l

Tenant 1

: 3.62 If any breach of covenant is found on inspection for which the Tenant is
liable then on written notice from the Landlord to proceed diligently to
execute to the reasonable and proper satisfaction of the Landlord or its !
surveyor such works as are required to remedy such breach and to commence

the works within four months of such notice (or such longer period as shall

be approved by the Landlord such approval not to be unreasonably withheld
or delayed) and thereafter diligently to proceed with the same !

363 If the Tenant fails to comply with a notice under sub-clause 3.6.2 the

Landlord may at reasonablé and proper times upon 24 hours' prior notice .
itself or by its workpeople or agents enter the Premises and execute such l|
works as are required to remedy such breach the person or persons so ||. ,
entering causing as little inconvenience as possible (o the occupier of the ' |

Premises and making good all damage caused in exercise of such works and !I ‘
complying with such reasonable regulations as may from time to time be B

made by the Tenant for security reasons and also with any other reasonable \

directions given by the Tenant \

4897884 8 |
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364 To pay to the Landlord on demand all reasonable and proper €xpenses

incurred under sub-clause 3.6.3 (ihe expenses and any Interest on them (o be

recoverable as a debt)

Yield Up in Repair at the End of the Term

At the termination of this Lease or at such later lime as the Landlord recovers

possession of the Premises from. the Tenant:

371  quietly to yield up the Premises (with all additions and improvements to the
Premises and all fixtures in the Premises other than tenant’s fixtures and
fittings which the Tenant may be entitled to remove) repaired maintained
cleaned decorated and kept in accordance with the Tenant's covenants in this

Lease (except in respect of damage by the Insured Risks as allowed in the

Sixth Schedule)

372  if so requested by the Landlord to remove from the Premises all the Tenant's
belongings that is to say trade fixtures and fittings and all notices notice
boards and signs bearing the name of or otherwise relating to the Tenant

(including in this context any persons deriving title to the Premises under the

Tenant) or its business and

373 tomake good to the reasonable satisfaction of the Landlord all damage to the

Premises resulting from the removal of the Tenant’s belongings from the
Premises.

374 Not to install any plant machinery or equipment on the roof or any other

external part of the Premises without the consent of the Landlord such

cansent not to be unreasonably withheld or delayed.

Landlord's Right of Entry for Repairs

3.8.1 Insofar only as the purposes hereinafier mentioned in this sub-clause cannot
reasonably or economically be met or carried oul without such entry to

permit the Landlord or other owners tenants or occupiers of any adjoining or

P b MW
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neighbouring property and their respective agents workmen and employees to
enter the Premises at reasonable and proper times after giving to the Tenant

1o less than 48 hours' prior written notice (except in an eimergency):

3.8.1.1 to alter maintain or repair the adjoining premises or property of

the Landlord or person so entering or

38.1.2 to alter maintain repair or fix anything serving such property and

running through or on the Premises or

3.8.1.3 to comply with an obligation to any third party having legal rights

over the Premises or

1814 in exercise of a right or to comply wilh an obligation of repair

maintenance or renewal under this Lease or

subject to the Landlord (or other person entering) exercising the right in a
reasonable and proper manner and making good any damage caused without
unreasonable delay and without prejudice to the generality of the foregoing
the person or persons so entering shall cause as little inconvenience as
possible to the occupier of the Premises and shall comply with such
reasonable regulations as may from time to time be made by the Tenant for

security reasons and also any other reasonable directions given by the Tenant

382  As soon as reasonably practicable after becoming aware of any defects in the
Premises which are "relevant defects” for the purposes of Section 4 of the
Defective Premises Act 1972 to give notice of them to the Landlord

Alterations

391 Save as hereinafter permitted not to make any alterations or additions to or

affecting the exterior or adversely affecting the structural integrity of the

Premises

10
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393

394

395

3956

39.7

Not without the consent of the Landlord (such consent not to be unreasonably
withheld or delayed) to make any alterations or additions to or affecting the

structure of the Premises

Not to make any other alterations or additions to the Premises without the
consent of the Landlord (such consent not to be unreasonably withheld or
delayed) (but the erection installation alteration or removal by the Tenant of
internal demountable partitioning and consequential adjustments of ducting
ceiling tiles light fittings wiring (electrical and computer cabling) is
authorised without such consent if the plans of the partitions (or details of the
alteration or removal of partitioning) are subsequently deposited with the
Landlord)

Not to install any plant machinery or equipment on the roof or any other
external part of the Premises without the consent of the Landlord (such

consent not to be unreasonably withheld or delayed)

Not to install or erect any exterior lighting shade ¢anopy or awning or other
structure in front of or elsewhere outside the Premises without the Landlord's

consent (such consent not to be unreasonably withheld or delayed)

On the teﬁninalion of this Lease to the extent required by the Landlord to
reinstate the Premises to the condition in which they were in at the grant of
this Lease and to the layout shown on McBains Cooper drawings numbered
48332-018-01, 48332-018-02, 48332-018-03, 48332-018-04, and 48332-018-
05 attached such reinstatement to be carried out to the reasonable and proper
satisfaction of the Landlord or the Landlord's surveyor

To procure that any alterations or additions (o the Premises pemiitted by the
Landlord under sub-clause 3.9.2 be carried out in a good and workmanlike

manner

11
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3.10.1

3.10.2

.10 Alienation

Not to assign or charge part only (as opposed to the whole) of the Premises

nor underlet part only (as opposed to the whole) of the Premises other than a

Permilted Part Provided That the Tenant may without the Landlord's consent

underlet share or part with possession of the whole or any part of the

Premises to or with a Crown Body

Not (save in the case of an assignment to a Crown Body) to assign or charge

this Lease without the consent of the Landlord but subject to the operation of

the following provisions of this sub-clause 3.10.2 such consent is not to be

unreasonably withheld or delayed:

3.10.2.1

3.10.2.1.1

3.10.2.1.2

3.10.2.13

The Landiord may in addition to reasonable and proper grounds
withhold its consent to an application by the Tenant for licence to
assign this Lease unless (for the purposes of Section 19(1A) of
the Landlord and Tenant Act 1927) the conditions in this sub-

clause 3.10.2.1 are met that:

al the time of the assignment there are no arrears of rent or other

monies due to the Landlord

at the time of assignment the Tenant enters into an authorised
guarantee agreement the operative provisions of which are in the

form required in Part II of the Seventh Scheduie and/or

on an assignment by the Tenant to a company which is another
member of the same group of companies the ultimate holding
company (unless it is the assignee or it would itself be giving an
authorised guarantee agreement) enters into a guarantee (the
operative provisions of which are in the form required in Part T of
the Seventh Schedule) but if the ultimate holding company would
otherwise be released from liability the Landlord may require

another substantial member of the group to give the guarantee

12
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3.10.3

3.104

3105

31022 Onan assignment by the Tenant the Landlord may require if it is
reasonable and proper to do so a puarantee of the tepant
covenants of the assignee from a guarantor who is reasonably and
properly acceptable to the Landiord (the operative provisions of

which are in the form required in Part I of the Seventh Schedule)

Not (save in the case of an underletting to a Crown Body) to underlet the
whole or a Permitted Part of the Premises without the consent of the

Landlord (such consent not to be unreasonably withheld or delayed)

Save in the case of an underletting to a Crown Body on the grant of an
underlease to obtain covenants by deed from the underlessee direct with the
Landiord in such form as the Landlord may reasonably require that the

underiessee will:

3.104.0 ot assign sub-underlet or charge part only (as opposed to the
whole) of the premises underlet

3.104.2  not part with or share possession or occupation of the whole or
any part of the premises sub-underjet nor grant tights to third
parties over them except by a pérmitted assignment or sub-
underletting and

3.1043 ot assign sub-underlet or charge the whole of the premises sub-
underlet without obtaining the previous consent of the Landlord
under this Lease such consent not to be unreasonably withheld or
delayed

On the grant of any underlease of the whole or 3 Permitted Part of the

Premises or on the grant of a sub-underlease of the whole of the Premises:

3.10.5.1 to include Provisions for the revision of the rent reserved by the
underlease (or the sub-underlease) in an upward-only direction to
correspond in time and effect with the provisions for the revision

of rent in this Lease

13




3.10.52  not to reserve or take a premium or fine

3.10.5.3  toreserve a rent which is nof less than the market rent at the time
of the grant of the underlease (assessed in accordance with the
principles in the Fifth Schedule) or (where only part of the

Premises is underlet) the proportionate part of the market rent of

the Premises (such proportion to be approved by the Landlord
such approval not to be unreasonably withheld o delayed)

i 3.10.54  to include provisions in the underlease to the same effect as those

in sub-clause 3.10.2

3.10.5.5  to include such underlessee covenants as are not inconsistent with
% or impair the due performance and observance of the covenants
of the Tenant in this Lease

T L gy e e

3.10.5.6  to procure that any sub-underlease of the whole of the Premises

prohibits any further sub-sub-underletting of the Premises and

3.105.7  to include a covenant on the part of the undertenant to observe
and perform the covenants and conditions on the part of the
Tenant contained herein in respect of the Premises so underiet

Except
(i) those that involve making payments to the Landlord

(ii) those specifically assumed by the Tenant (qua landlord)

3.10.6  Not to underlet the Premises so as to sub-divide them into more than three
units of occupation nor so that any such unit of occupation created or any left

Temaining comprises less than a Permitted Part

3.10.7 Not (save in the case of an underletting of the whole to a Crown Body) to
underlet the whole or any Permitted Part of the Premises except by way of
Unsecured Undetletting

489784 14
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3.10.8 Not (except by assignment or underletting permitted under this Clause 3.10)

to:

3.108.1

3.10.8.2

part with or share possession or occupation of the whole or any
part of the Premises (save that the tenant being a Crown Body

may share possession or occupation with another Crown Body) or

grant any rights over the Premises to third parties

3.10.9 The preceding provisions of this Clause 3.10 do not apply to any parting with

possession or occupation or the sharing of occupation or sub-division of the

Premises to or with any member of a group of companies of which the

Tenant is itself a member (or during a Crown Period to or with any other
Crown Body) if:

3.10.9.1

3.109.2

the interest in the Premises so created is and remains no more

than a tenancy at will and

the possession occupation or sub-division are immediately
terminated if the Tenant and the relevant member cease for any
reason to he members of the same group of companies or cease to

be a Crown Body (as the case may be)

Registration of Dispositions of this Lease

3.11.1 Within one month after a disposition of this Lease (a disposition being an

assignment charge transfer underlease assignment or sumrender of any

underlease or on any transmission by death or otherwise but for the

avoidance of doubt excluding any statutory transmission or devolution):

3.11.1.1

312

to produce a certified copy of the document effecting the
disposition for retention by the Landlord to the Landlord's

solicitors and

to pay to the solicitors the fee they reasonably and properly

require for the registration

15
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3.11.2  Within one month following written request from the Landlord the Tenant

(being a Crown Body) shall provide to the Landlord details of any
transmission of the proprietor of this I eage whether effected by virtee of

Statute or statutory instrement or otherwise,

Enforcement of Underleases

User

3.13.1

Not to use the Premises otherwise than as:

31311 counsor hearing rooms and/or

3.13.1.2 government and/or other offices

Provided That the Premises shall not be used as a public caller office for the

Payment of social security or unemployment benefit or as a police station

16




'13.2 Nothing in.this Lease implies or is to be treated as a warranty to the effect

bR TIPS b e e i i, R

that the use of the Premises for those purposes is in cormpliance with the
Planning Acts and all other statutes and regulations relating to town and

country planning from time to time in force

estrictions Affecting Use of the Premises

Not to erect nor install in the Premises any engine furnace plant or machinery
which causes noise fumes or vibration which can be heard smelled or felt

outside the Premises

Not to store any petrol or other specially inflammable explosive or

combustible substance in the Premises

Not to use the Premises for any noxious noisy or offensive trade or business

nor for any illegal or immoral act or purpose
Not to hold any sales by auction on the Premises

Not to hold in or on the Premises any exhibition or public entertainment
Provided (for the avoidance of doubt) that subject to the Encumbrances use
of the Premises for all or any of the purposes specified in sub-clause 3.13.1

shall not be deemed to be 3 breach of this covenant

Not to permit any vocal or instrumental music in the Premises so that it can

be heard outside the Premises
Not to permit livestock of any kind to be kept on the Premises

Not to do anything in the Premises which may be or grow to be a muisance
annoyance disturbance inconvenience or damage to the Landlord or to the

Owners tenants and occupiers of adjoining and neighbouring properties

Not to load or use the floors walls ceilings or structure of the Premises so as
to cause strain damage or interference with the structural parts load-bearing

framework roof foundations Joists and external walls of the Premises

17
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Not (o overload the lifts electrical installation or Conducting Media in the

Premises

17:14.11 Not to do or omit to do anything which may interfere with or which imposes

R o T T e e~ A

an additional loading on any ventilation heating air conditioning or other

plant or machinery serving the Premises

Not to use the Premises as a betting shop or betting office

Not to use the Premises for the sale of alcoholjc liquor for consumption

either on or off the Premises

Not fo allow any person to sleep in the Premises nor to use the Premises for

residential purposes

Not at any time to place any goods mats trade emplies rubbish or other

obstruciion in the Access Road

Not to accumulate trade empties on the Premises

Not to place leave or install any articles merchandise goods or other things in

front of or elsewhere outside the Premises other than in areas designated by

the Landlord or the local authority for such use

Not to permit the drains to be obstructed by oil grease or other deleterious

matter but to keep the Premises and the drains serving the Premises

thoroughly cleaned ; |I
Il
Not to use any portion of the Access Road forming part of the Premises for Lilg |
the parking of vehicles nor to carry out any repairs or maintenance to ' i
vehicles on the Access Road ~ il'*

Advertisements and Signs

Without prejudice to the rights herein granted not to place or display on the exterior or

the windows of the Premises any name writing notice sign illuminated sign display of

lights placard poster sticker or advertisement other than the name of the Tenant ‘

4397884 18
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; pccupier and any permitted sub-tenants signwritten on the entrance doors of the
Premises in a style and manner approved by the Landlord or the Landlord's surveyor

either case such approval not to be unreasonably withheld or delayed

ompliance with Statutes etc.

Insofar only as the same are legally binding on the Tenant to comply in all
respecls with the provisions of all statutes from time to time and the
requirements of any competent authority relating to the Premises or anything
done in or on them by thc_ Tenant and to keep the Landlord indemnified

against liability in consequence of the Tenant's failure to comply

In particular but insofar only as the same are legally binding on the Tenant

(but without affecting the general operation of sub-clause 3.16.1):

3.16.2.1  to execute all works and do all things on or in respect of the
Premises which are required under the Offices Shops and

Railway Premises Act 1963

3.16.22 to comply with all requirements under any present or future
statute order bye-law or regulation as to the use or occupation of

or otherwise concerning the Premises and

3.16.2.3  to execute with all due diligence (commencing work as soon as
practicable in the circumstances and then proceeding diligently)
all works to the Premises for which the Tenant is liable under this
Clause 3.16 and of which the Landlord has given notice to the

Tenant

and if the Tenant does not comply with sub-clause 3.16.2.3 to permit the
Landlord at reasonable and proper times upon 48 hours' prior notice where
practicable to enter the Premises to carry out the works the person or persons
so entering causing as little inconvenience as possible to the occupier of the
Premises and complying with such reasonable regulations as may from time

lo time be made by the Tenant for security reasons and also with any other

19
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reasonable directions given by the Tenant the Tenant indemnifying the

Landiord on demand for the reasonable and proper expenses of doing the

works (including reasonable and proper professional fees) such expenses and

Compliance with

3.18.1

any Interest on them to be recoverable as a debt

anning Permissions

17.1 Not without the consent of the Landlord (such consent not to be unreasonably

withheld or delayed) to make any application under the Planning Acts to any

local planning authority for permission to develop including change of use of

the Premises

To indemnify the Landlord against any development charges other charges
and expenses payable in respect of planning applications and to reimburse to

the Landlord the reasonable costs it may properly incur in connection with

such consent

To keep the Landlord indemnified against any reasonable expense properly

incurred in consequence of the use of the Premises reverting to the use

existing before the application was made

As soon as is reasonably practicable to give the Landlord full particulars in

wriling of the grant of planning permission

Not to implement any planning permission if the Landlord makes reasonable

and proper objection to any of the conditions subject to which it has been

granted
Town Planning and Environmental Requirements

Insofar only as the same are legally binding on the Tenant to perform and

observe the requirements of the Planning Acts and all other statutes and

regulations relating to town and country planning and environmental

protection applying to the Premises and insofar only as aforesaid to obtain

20
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any development or other consent permit or licence by reason of the

development or manner of use of or on the Premises by the Tenant

3.182 To keep the Landlord indemnified against liability by reason of the Tenant's
failure to obtain any requisite development or other consent permit or licence

or in complying with the requirements of statutes and regulations

1.18.3 To give full particulars to the Landlord of any notice or proposal for a notice

or order or proposal for an order made given or issued to the Tenant under

the Planning Acts and all other statutes ot regulations relating to town and

country planning environmental protection or otherwise as soon as is

reasonably practicable after receipt by the Tenant

3.18.4 Insofar only as the same are legally binding on the Tenant as soon as is

reasonably practicable to take all Teasonable and necessary steps to comply

with any such notice or order

3.18.5 At the request and cost of the Landlord except during a Crown Period to

make or join with the Landlord in making such objections or representations

against or in respect of any proposal for such a notice or order as the

Landlord may reasonably consider expedient

Claims Made by Third Parties

Landlord inderanified against liability to third parties by reason of breach
s obligations in this Lease PROVIDED ALWAYS THAT the

To keep the

by the Tenant of it
possible notify the Tenant of any suits actions claims and

demands brought or made against the Landlord and shall not compound settle or admil

the same without the consent of the

Landlord shall as soon as

its own expense defend dispute or settle the same in the name and on behalf of the

Landiord who shall give to the Tenant (but at the Tenant's expense) all reasonable
purposes PROVIDED FURTHER

agsistance that the Tenant may require for such
restrict or interfere with any

THAT nothing herein contained shall be deemed to

21
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rights of the Tenant against the Landlord or any other person in respect of contributory

negligence

Expenses of the Landlord

To pay to the Landlord all reasonable expenses (including reasonable bailiffs and

professional fees) properly incurred by the Landlord:

3.20.1

3.20.2

3.20.3

incidental to or in proper contemplation of the preparation and service of a
schedule of dilapidations in respect of dilapidations arising during the Term
during or within three months after the termination of this Lease and/or a
notice under Sections 146 and 147 of the Law of Property Act 1925 even if
forfeiture is avoided otherwise than by relief granted by the court

in the recovery or attempted recovery of arrears of rent or additional rent due

from the Tenant and

in connection with every application for any consent or approval made under
this Lease (whether or not consent or approval is given but excluding those

where the application is unreasonably refused or delayed)

Obstruction of Windows or Lights and Easements

3.21.1

3.21.2

3213

Not to stop up or obstruct any windows of the Premises or any other

buildings belonging to the Landlord

Not to permit any easement or similar right to be made or acquired into

against or on the Premises

Where any such easement or right is or is attemnpted to be acquired as soon as
practicable after becoming aware of the same to give notice of the
circumstances to the Landlord and at the request and cost of the Landlord to
adopt such course as it may reasonably and properly require for preventing

the acquisition of the easement or right

22
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Cleaning of Windows

To keep the glass in the windows of the Premises clean
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Value Added Tax

3.23.1 To pay value added tax on taxable supplies of goods and services made by
the Landlord in connection with this Lease for which the consideration is to
be treated as exclusive of value added tax chargeable on the payment
PROVIDED THAT the Tenant shall not have to pay or reimburse the
Landlord any value added tax which the Landlord shall be entitled to deduct

oI recover as input tax

3.23.2 Where the Landlord is entitled under this Lease to recover from the Tenant
the costs of goods and services supplied to the Landlord but in respect of
which the Landlord makes no taxable supply to the Tenant to indemnify the
Landlord against so much of the input tax on the cost for which the Landlord
is not entitled to credit allowance under Section 26 of the Value Added Tax

Act 1994
i 3.24 Notices to Let and For Sale

3.24.1 To allow the Landlord or its agents to enter the Premises at any reasonable

and proper limes upon 24 hours' prior notice:

f 3.24.1.1  within six months before the termination of this Lease to fix on
the exterior of the Premises a notice-board for re-letting the

Premises and

3.24.1.2 to fix on some extemal part of the Premises a notice-board for the

sale of the interest of the Landlord

PROVIDED THAT each such notice-board does not obstruct the access of
light and air to the Premises and PROVIDED FURTHER THAT the
person or persons so entering shall cause as little inconvenience as possible

to the occupier of the Premises and shall comply with such reasonable

489788-4 23
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3.24.2

3.243

regulations as may from time to time be made by the Tenant for security

reasons and also with any other reasonable directions given by the Tenant

Not to remove or obscure any such notice-board properly affixed in

accordance with sub-clause 3.24.1

To permit all persons authorised in writing by the Landlord or its agents to
view the Premises (at reasonable and proper hours upon 24 hours' prior
notice) in connection with any such leiting or sale PROVIDED THAT the
person or persons so entering shall cause as little inconvenience as possible
to the occupier of the Premises and shall comply with such reasonable
regulations as may from time to time be made by the Tenant for security
reasons and also with any other reasonable directions given by the Tenant
and PROVIDED FURTHER THAT there shall be no such right without
obtaining the consent of the Tenant which will not be withheld unreasonably
fo view the Premises in connection with a letting if the Tenant shall have
made a valid court application under Section 24 of the Landlord and Tenant
Act 1954 or otherwise be entitled by law to remain in occupation of or to a

new tenancy of the Premises

Encumbrances

To observe and perform by way of indemnity only the obligations and restrictions

comprising the Encumbrances so far only as they relate to the Premises and are

capable of being enforced and so far only as aforesaid to keep the Landlord

indemnified against liability for any future breach of the obligations and restrictions

PROVISOS

The parties agree to the following provisos:

Re-entry

4.1.1

The Landlord may terminate this Lease by re-entering the Premises (or a part

of them) itself or by an authorised agent if:

24
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4.1.2

41.1.1

41.1.2

4113

any rent remains unpaid 21 days after becoming due for payment

(whether or not formally demanded) or

the Tenant fails to perform or observe any of its covenants ar the
conditions in this Lease or allows any distress or execution to be

levied on its goods or

an event of insolvency occurs in relation to the Tenant or any

guarantor of the Tenant

Re-entry in exercise of the rights in sub-clause 4.1.1 does not affect any other

right or remedy of the Landlord for breach of covenant or condition by the

Tenant occurring before the termination of this Lease

The expression an "event of insolvency" in sub-clause 4.1.1 includes:

41.3.1

4.1.3.2

(in relation to a company or ather corporation which is the Tenant
or a guarantor) inability of the company to pay its debts entry into
liquidation whether compulsory or voluntary (except for the
purpose of amaigamation or reconstruction) the passing of a
resolution for a creditors' winding-up the making of a proposal to
the company and ils creditors for a composition in satisfaction of
its debts or a scheme of arrangement of its affairs the application
to the court for an administration order and the appoiniment of a

receiver or administraiive receiver and

(in relation to an individual who is the Tenant or a guarantor)
inabilily to pay or having no reasonable prospect of being able to
pay his debis the presentation of a bankruptcy petition the making
of a proposal to his creditors for a composition in satisfaction of
his debts or a scheme of an arrangement of his affairs the
application to the court for an interim order and the appointment

of a receiver or interim receiver

25




and in relation to the various events of insolvency they are wherever
appropriate to be interpreted in accordance and conjunction with the relevant

provisions of the Insolvency Act 1986

ST

Power for Landlord to Deal with Adjoining Property

The Landlord may deal as it thinks fit with other property adjoining or nearby
belonging to the Landlord and may erect or permit to be erected on such property any
buildings PROVIDED THAT in so doing the Landlord will not materially affect or
diminish the light or air which may now or at any time be enjoyed by the Tenant in

respect of the Premises
; Removal of Property after Determination of Term
Except where this Lease has terminated during or at the end of a Crown Period:

43.1  if after the Tenant has vacated the Premises following the termination of this
Lease any property of the Tenant remains in the Premises and the Tenant
fajls to remove it within 28 days after being requested in writing by the
Landlord to do so the Landlord may as the agent of the Tenant sell such
property and hold the proceeds of sale afler deducting the reasonable costs
and expenses of removal storage and sale reasonably and properly incurred

by it 1o the order of the Tenant and

432  the Tenant will indemnify the Landlord against any liability incurred by it to
anty third party whose property has been sold by the Landlord in the bona fide
mistaken belief (which is to be presumed uanless the confrary is proved) that it
belonged to the Tenant and was liable to be dealt with as such under this

Clause 4.3
! Notices Consents and Approvals

4.4  Any notice required to be given or served by law or hereunder and not herein
otherwise provided for shall be sufficiently served on the Tenant by being
forwarded by registered or recorded delivery post to it at The Court Service

7884 26
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4.4.2

Estate Management Division 4th Floor Southside 105 Victoria Street London
SWIE 6QT or such other address as the Tenant may notify in writing to the
Landlord or the last known place of abode or business in England or Wales
of any assignee in whom for the time being the Term shall be vested and
shall be sufficiently served on the Landlord if addressed to the Landlord and
left at or sent by registered or recorded delivery post to the usual or last
known place of abode or business in England or Wales or the registered
office of the Landlord and a notice so sent by post shall be deemed to be
given at the time when it ought in due course of post to be delivered at the

address to which it is sent

Any consent or approval required under this Lease is to be obtained before
the act or event to which it applies is carried out or done and is to be treated

as effective only if the consent or approval is given in writing

Tenant's Option to Defermine

The Tenant may determine this Lease

45.1

4.5.2

by 14 days written notice to the Landlord (such 14 day notice to be served on
or before the 70™ day after the the date of this Lease) if on the 56™ day after
the date of this Lease the Deeds of Modification referred to in paragraph 1 of
Part I of the Fourth Schedule have not been completed (in the form and by
the parties agreed between Landlord and the Tenant prior lo the date hereof)
and the restrictive covenant indemnity policy written by Royal & Sun
Alhance (in the form agreed between the parties prior to the date hereof) has
not been put on cover to the reasonable satisfaction of the Tenant by that date
and remain uncompleted or un-issued (as the case may be) on expiry of such

14 day notice

at the expiration of the 16% or 21® yeers of the Term on giving to the
Landlord not less than six months' prior written nofice and (except during a
Crown Period) provided that the Tenant has paid the yearly rent reserved by

clause 2.3.1 of this Lease due prior to the date of such notice

27
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and on the expiration of such notice (subject in the case of such notice being served
under clause 4.5.1 to the said Deeds of Modification remaining uncompleted or the
insurance policy not being put on cover as the case may be) the Term shal] cease and
determine but without prejudice to the rights and remedies of either party against the

other in respect of any antecedent breach of covenant.
LANDLORD'S COVENANTS

Tﬁe Landlord HEREBY COVENANTS with the Tenant as follows:
Quiet Enjoyment

That the Tenant paying the rents reserved by and performing the Tenant’s covenants
in this Lease may lawfully peaceably and quietly enjoy the Premises and the rights
herein granted throughout the Term without interruption or disturbance by the

Landlord or by any person lawfully claiming through under or in trust for the Landlord
Administration of Justice
Notwithstanding any other provision in this Iease the Landlord will not:

521  deal with or use or pennit any other property adjoining or nearby belonging
to the Landlord to be dealt with or used or

5.22  exercise or permit the exercise of any right of entry into or upon the Premises

In a manner which will disturb or interfere with or would be likely to disturb or
interfere with the use of the Premises in accordance or as authorised with this Lease or

any document supplemental thereto

At the request and expense of the Tenant to do all such reasonable acts and things to
enforce the rights available to the Landlord as owner of the Premises against third
parties including (without limitation) the right to enforce guarantees repairing
obligations or to receive contributions towards the cost of maintenance repairs and

renewal of the access road and services and amenitieg

28
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To indemnify and keep indemnified the Tenant against all actions costs claims or
demands arising from or in connection with the obligations and restrictions contained

or referred to in Part I of the Fourth Schedule.

Not to grant licence or consent to any adjoining development pursuant fo the
provisions of Clause 4(b) of the Grant of Easement dated 5 August 1991 made
between Mount Manor Property Development (1) and the Trustees for the Methodist
Church Purposes (2) or otherwise without the prior written consent of the Tenant
which consent in the case of the said Clause 4(b) is not to be unreasonably withheld or

delayed

To use all reasonable endeavours to procure completion of the Deeds of Modification

and issue of the restrictive covenant indemnity policy referred to in Clause 4.5.1
OBLIGATIONS IN SCHEDULES TO THIS LEASE

The Landlord and the Tenant mutually covenant to observe and perform their

respective obligations and the conditions in the Schedules
COVENANT STATUS OF THIS LEASE

This Lease is a new tenancy within the meaning of Section 1 of the Landlord and
Tenant (Covenants) Act 1995

Delivered as a Deed on the date of this document

29




THE FIRST SCHEDULE

The Premises

30




THE SECOND SCHEDULE

Rights Granteq

generality of the foregoing

courts or hearing rooms which the

computer equipment) normally used in offices
Tenant may require

31
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THE THIRD SCHEDULE

Exceptions and Reservations

The free and uninterrupted passage of water steam soil air gas electricity and
telephone communications from and to any part of any adjoining or neighbouring

property through the Conducting Media commonly used for those purposes which are
now or may in the future be in upon or under the Premises

Subject to the provisions of Clause 5.2 of this Lease all rights of entry upon the
Premises referred to in Clauses 3 and 4 of this Lease the person or persons so entering
causing as little inconvenience as possible to the occupier of the Premises and
1 = complying with such reasonable regulations as may from time to time be made by the

Tenant for security reasons and also with any other reasonable directions given by the :
Tenant

489788-4 32
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; As to the obligations on the part of Higgs and Hill Developments Limited contained in
i Clauses 9 and 11 of an Agreement dated 15 October 1987 made between Brighton
Borough Council (1) and Higgs and Hill Developments Limited (2) as to the
g obligations and option respectively contained in Clauses 13 and 16 of the said

&5 Agreement

.‘ The covenants on the part of Higgs and Hill Developments Limited contained in
£ Clause 6(a) and (b) of a Deed of Exchange dated 15 October 1987 made between East
Sussex County Council (1) and Higgs and Hill Developments Limited (2)

As to the Deed of Variation dated 10 February 1992 between (1) Brighton Borough
‘_ Council (2) Retirement Lease Housing Association (3) Mount Manor Property
r'f Development Limited and (4) the Trustees for Methodist Church Purposes the

provisions of Clauses 2(c) and 3.

34




THE FIFTH SCHEDULE

Rent Reviews

UTHE REVIEW DATES

e yearly rent payable under this Lease is to be reviewed on the expiry of each

’nsccuh'vc period of five years of the Termn ("Review Dates" and "Relevant Review

e market rent (as defined below) of the Premises at the Relevant Review Date

E MARKET RENT

or the oses of this Lease the expression "market rent" means such revised rent as
purp p ,

ment) determined not earlier than the Relevant Review Date by an arbitrator
i8ch arbitrator to be nominaled in the absence of agreement by or on behalf of the
f. esident for the time being of the Royal Institution of Chartered Surveyors on the

plication of the Landlord or the Tenant made not earlier than six months before the
levam Review Date but not later than the following Relevant Review Date and so
in the case of such arbitration the revised rent to be awarded by the arbitrator shall

U8 such as he shall decide is the yearly rent at which the Premises might reasonably be
ected to be let at the Relevant Review Date

0 the following assumptions at that date:

35
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that the Premises:

3.1.1  are avajlable to Jet on the open market without a fine or premium with vacant
possession by a willing landlord to a willing tenant for a term of 10 years or

the residue then unexpired of the Term (whichever be the longer)

312 areto be et a5 a whole subject to the terms of this Lease (other thap the

amount of the yearly rent hereby reserved byt including the provisions for
review of that rent)

3.1.3  are fit and available for immediate occuphtion and

314  may be lawfully used throughout the Term as offices (and any actual
restriction or qualification which may be imposed on such use by the terms

of the user covenant in Clause 3 of this Lease or otherwise is to be
disregarded)

performed and observed

that no work has been carried out to the Premises which has diminished the rental

value and that in case the Premises have been destroyed or damaged they have been
fully restored and

new letting with vacant possession might be granted to the incoming tenant for a
peniod within which its fitting out works would take place

But disregarding;

any effect on rent of the fact that the Tenant its sub-tenants or their respective

predecessors in fitle have been in occupation of the Premises

any goodwill attached to the Premises by reason of the carrying on thereat of the

business of the Tenant its sub-tenants or their predecessors in title in thejr respective

businesses

36
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4.1

4.2

4897864

any works carried out by the Tenant which have diminished the market rent and

any increase in rental value of the Premises attributable (o the Works described in the
Licence for Alterations made between the same parties as the parties to this Lease and

bearing even date herewith,

any increase in rental value of the Premises atiributable to the existence at the
Relevani Review Date of any improvement to the Premises or any part thereof carried
out by the Tenant its sub-tenants or their respective predecessors in title with consent

where required otherwise than those carried out:

3.9.1  in pursuance of an obligation to the Landiord (except obligations requiring
compliance with statutes or directions of local authorities or other bodies

exercising powers over statute or Royal Charter); or
3.92  for which the Landlord has made a financial contribution
FURTHER PROVISIONS

IT IS HEREBY FURTHER PROVIDED in relation to the ascertainment and

payment of revised rent as follows:

The arbitration shall be conducted in accordance with the Arbilration Act 1996 or any
statutory medification or re-enactment thereof for the time being in force with the
further provision that if the arbitrator nominated pursuant 1o paragraph 3 of this
Schedule shall die or decline to act the President for the time being of the Royal
Institution of Chartered Surveyors or the person acting on his behalf may on the
application of either the Landlord or the Tenant by writing discharge the arbitralor and

appotnt another in his place

When the amount of any rent to be ascertained as hereinbefore provided shall have
been so ascertained memoranda thereof shall thereupon be signed by or on behalf of
the Landlord and the Tenant and annexed to this Lease and the counterpart thereof and

the Landlord and the Tenant shall bear their own costs in respect thereof
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If the revised rent payable on and from any Review Date has not been agreed by that

Review Date

4.3.1

4.3.2

433

Rent shall continue to be payable on account at the rate previously payable

and until the market rent has been agreed or determined

The Tenant will pay to the Landlord within 14 days after the time that the
market rent has been agreed or determined any arrears of the Reviewed Rent
which have occurred in the meantime together with Interest equal to the base
rate of National Westminster Bank plc on each of the instalments of the
arrears from the time that it would have become due if the market rent had
then been agreed or determined until payment becomes due from the Tenant
to the Landlord under this paragraph 4

For the purposes of this proviso the revised rent shall be decmed to have
been ascertained on the date when the same has been agreed between the

Landlord and the Tenant or as the case may be the date of the award of the

arbitraior

If either the Landlord or the Tenant shall fail to pay any costs awarded against it in an

arbitration under the provisions hereof within 21 days of the same being demanded by

the arbitrator the other shall be enijtled to pay the same and the amount so paid shall

be repaid by the party chargeable on demand
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THE SIXTH SCHEDULE

Insurance Provisiong

INSURED RISKS

Insured Risgks include (without limitation) fire lightning explosjon storm tempest
flood bursting and overflowing of water tanks
(but not hostile aircraft) and devices dropped
strikes labour and political disturbances and malicious damage impact or road
vehicles animals and such other risks as the

insure

TENANT'S LIABILITY FOR INS URANCE PREMIUMS

Except during a Crown Period the Tenant will pay to the Landiord within 14 days of

demand the insurance premiums incurred by the Landlord

the Landlord in effecting and maintaining cover against:

2.2.1  the Insured Risks
222  three Years' loss of rent insurance

223 such professional fees as may be incurred in connection with rebuilding or
reinstatement of the Premises

224  the costs of demolition shoring up and site clearance works
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2.2.5  third party and public liability risks and
226  value added tax liability on such items

The insurance cover may take into account cover for the effecls of inflation and
escalation of costs and fees the Landlord's reasonable estimate of the market rent of
the Premises as defined in the Second Schedule in the context of ensuing rent reviews

and the termination of this Lease
TENANT'S OBLIGATIONS IN RELATION TO INSURANCE COVER

Except during a Crown Period the Tenant will not do anything which may render void
or voidable the insurance of the Landlord on the Premises or which may cause

insurance premiums to be Increased

The Tenant will provide efficient fire extinguishers of a type approved by the
Landlord (such approval not to be unreasonably withheld or delayed) and will adopt
such other precautions against the Insured Risks as the Landlord or its insurers may

reasonably consider appropriate

If the insurance of the Landlord is vitiated in whole or in part in consequence of an act
or omission of the Tenant persons occupying or enjoying the use of the Premises
through or under the Tenant or their respective employees workmen agents or visitors
the Tenant will pay to the Landlord within 14 days of demand a sum equal to the
amount of the insurance monies which have become irrecoverable in consequence of

that act or omission

The Tenant may not insure the Premises for any of the Insured Risks in such a manner
as would permit the insurer of the Landlord to average the proceeds of insurance or

cancel insurance cover

The Tenant will notify the Landlord as soon as js reasonably practicable after
becoming aware of the occurrence of damage to the Premises by any of the Insured
Risks
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If the Premises are damaged by Insured Rjsks the Tenani wi|) Pay to the Landlord
within 14 days of demand the amount of any uninsured excess to which the insurance

cover of the Landlord ig subject

41
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Paragraph 3.3

433 ifthis Lease is or js o be determineq under sub-paragraph 710r

4.3.4 during a Crown Perjog
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The Landlord will immediately notify the Tenant of any changes in its insurance cover

or of the terms on which cover has been effected

The Landlord may retain any discount on the insurance premiums or commission

offered to it by its insurer for its exclusive benefit

SUSPENSION OF RENT

Sub-paragraph 6.2 applies if the Premises or the services or amenities or means of

access are at any time during the Term so damaged by an Insured Risk as to render the

ALk T e

Premises or any part of them or the services or amenities or the means of access

[e——

thereto unfit for occupation use or enjoyment except in the circumstances referred to

in sub-paragraph 4.3 .2

The rent reserved by sub-clause 2.3.1 part of this Lease or a fair proportion of them

according 1o the nature and extent of the damage sustained shajl be suspended and

vy

cease (o be payable until the Premises {excluding fitting-out works and replacement of
contents) have been reinstated and made fil for occupation use and enjoyment or if

earlier until the expiry of three years from the occurrence of the damage

SE A R i

e

A dispute as 10 the amount of the abatemnent of the rent or the duration of the period of

abatement is to be subimitted to a single arbitrator by whose decision the parties are to

be bound who is to be appointed by the parties Jjointly or if they do not agree on the

R T e

appointment by the President for the time being of the Royal Institution of Chartered
Surveyors (at the request of either party) and the arbitration is 10 be conducted under
the Arbitration Act 1996

OPTIONS TO DETERMINE

If the Premises or a substantia) part of them are destroyed or damaged by an Insured
Risk 50 as to make continued use of the Premises impracticable within the period of
36 months from the date of damage or destruction the Landlord may terminate this
Lease by giving to the Tenant notice to that effect at any time within 12 months after

the damage has occurred
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iff (except during a Crown Period) for any reason beyond the control of the Landlord it

AT R T R e L e

completed within 18 months of such commencement the Tenant may give notice

the Landlord terminating this Lease and on giving of the notice this Lease shall

minate

LR I PR (bt b g ey ki

e termination of this Lease under this paragraph 7 shall not affect any liability

hich has accrued at any time before the time of termination

i1+

TENTION OF INSURANCE PROCEEDS

9n the termination of this Lease under paragraph 7 or if this Lease is terminated by

U= AT S

c operation of the doctrine of fiustration the Landlord shail be entitled to retain the

oceeds of insurance for its exclusive benefit

3 F ey
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THE SEVENTH SCHEDULE

Guarantee Provisions

Y = A o

PART I

Form of Guarantee on Assignment

y and perform and observe the Tenant's covenants in this Lease and the Guarantor

B ke e - P bt WAL e et e T D

;' ill pay and make good to the Landlord within 14 days of demand any losses damages

f'osts and expenses suffered or incurred by the Landlord if the Tenant fails to do so

e guaraniee in sub-paragraph 1.1 remains in force for so long only as and to the
Extent that the Tenant (in this context meaning the party named as "Tenant" in the

= f

Parties’ Clause of this Lease) is not released by law (otherwise than by disclairer)

IR T T et e

rom lability for the Tenant's covenants in this Lease

he Guarantor also guarantees to the Landlord thal the Tenant will observe and
perform its obli gations under any authorised guarantee agreement to be entered into by

he Tenant under the terms of this Lease and will pay and make good to the Landlord

S A Y AN o 8 b o R

Ewithin 14 days of demand any losses damages costs and expenses suffered or incurred
by the Landlord if the Tenant fails to do so

:For the purposes of this guarantee references to the "Tenant” are to the assignee of this

ase in relation to whom the guarantee to the Landlord is given and none other
NO WAIVER OR RELEASE OF LIABILITY

The Guarantor will not be released from liability under these provisions because of

. forbearance the granting of time or other indulgence of the Landlord

" agtepn s
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.. GUARANTOR TO ACCEPT NEW LEASE UPON DISCLAIMER

fthis Lease is terminated by re-entry by the Landlord or by disclaimer the Guarantor

will (on notice given by the Landlord within lwo months afier the date of termination)

he lease to be granted to the Guarantor under sub-paragraph 3.1 s to be on the
llowing terms:

The term is to commence on the date of tenmination of this Lease and to be
equal to the residue of the Term which would have remained unexpired ai

that date if this Lease had not then been terminated

The yeatly rent is to be the same as would have been payable under this
Lease if it had not beep terminated and if a rept Teview operative from a
Review Date before the grant of the lease had not been completed the
Guaraator wil] complete the rent review with the Landlord as if it had been

the Tenant under this Lease ig order to establish the com
under the leage

mencing yearly rent

The lease is otherwise to be on the same terms and conditions ag would have
applied under this Lease if it had not been teminated except that the

Guarantor shall not be required to procure that any other person is made a
party to that lease ag guarantor

The Guarantor is to succeed to the rights and assume the liability of the

Tenant under this Lease as if this Lease had not been terminated
BORDINATION OF RIGHTS OF THE GUARANTOR

Provisions of sub-paragraph 4.2 are to apply unless the Landlord has no subsisting

4NN against the Tenant for fion-payment of rent or for breach of obligation under this
& Guarantor may not;
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2.1 seek to recover from the Tenant or any third party whether directly or by way
of set-off lien counterclaim or otherwise or accept any money or other

property or securily or exercise any rights in respect of any sum which may

o o
o iy Lo

be or become due to the Guarantor on account of the failure by the Tenant to

“3

observe and perform the Tenant's covenants in this Lease

2.2 (in competition with the Landlord) claim prove or accept any payment in a
winding-up liquidation bankrupfcy composition with creditors or other form
of arrangement on the insolvency of the Tenant for money owing to the

Guarantor by the Tenant nor

4.2.3  exercise any right or remedy in respect of any amouat paid by the Guarantor
under this Lease or any liability incitted by the Guarantor in observing

performing or discharging the obligations and covenants of the Tenant

% The Guarantor warrants that it has not taken and undertakes with the Landlord that it

e i e A
i e o

ill not without the consent of the Landlord (such consent not to be unreasonably
ithheld or delayed) take any security from the Tenant in respect of this guarantee and
-if security is nevertheless taken it is lo be held on trust for the Landlord as security for

the respective liabilities of the Guarantor and the Tenant
PART 11

Form of Authorised Guarantee Agreement

.GUARANTEE

The Guarantor guarantees to the Landlord that the Tenant will pay the rents reserved
y and perform and observe the Tenant’s covenants in this Lease and the Guarantor
ill pay and make good to the Landlord within 14 days of demand any losses damages

costs and expenses suffered or incurred by the Landlord if the Tenant fails to do so

‘The guarantee in sub-paragraph 1.1 remains in force for so long only as and to the

tent that the Tenant is not released by law from liability for the Tenant's covenants

this Lease
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For the purposes of this guarantee references to the "Tenant" are to the assignee of this

Lease in relation to whom the guarantee to the Landlord is given and none other

f;qo WAIVER OR RELEASE OF LIABILITY

,i'Ihe Guarantor will not be released from liability under these provisions because of

gforbﬂarance the granting of time or other indulgence of the Landlord
, &* b Aty
"EGUARANTDR TO ACCEPT NEW LEASE UPON DISCLAIMER
N He Lt

[f this Lease is terminated by disclaimer the Guarantor will (on nolice given by the

I andlord within one month after the date of tennination) take from the Landlord a t & The |
ase of the Premises : \i '
he lease to be granted to the Guarantor under sub-paragraph 3.1 is to be on the 06 Phitlips

i ] imtted (as
Howing tenns: b Regions,
‘mentioned
2.1 The term is to commence on the date of termination of this Lease and to be pfO\gg‘onjr
i12[5 p
equal to the residue of the Term which would have remained unexpired at

that date if this Lease had not then been terminated

2.2 The yearly rent is to be the same as would have been payable under this
Lease if it had not been terminated and if a rent review operative from a
Review Date before the grant of the lease had not been completed the
Guarantor will complele the rent review with the Landlord as if it had been TR
the Tenant under this Lease in order to establish the commencing yearly rent !

under the lease ;

23 The lease is otherwise to be on the same terms and conditions as would have

applied under this Lease if it had not been terminated except thal the

|
Guarantor shall not be required to procure that any other person is made a ’

party to that lease as guarantor

' 24  The Guarantor is to succeed to the rights and assume the liability of the

Tenant under this Lease as if this Lease had not been terminated
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e provisions of sub-paragraph 4.2 are to apply unless the Landlord has no subsisting

im against the Tenant for non-payment of rent or for breach of obligation under this

~ghhe Guarantor may not:

seck to recover from the Tenant or any third party whether directly or by way
of set-off lien counterclaim or otherwise or accept any money or other
Property or securily or exercise any rights in respect of any sum which may
be or become due to the Guarantor on account of the failure by the Tenant to

observe and perform the Tenant's covenants in this Lease

(in competition with the Landlord) claim prove or accept any payment in a
winding-up liquidation bankruptcy cotmposition with creditors or other form
of amrangement on the insolvency of the Tenant for money owing 1o the

Guarantor by the Tenant nor

exercise any right or remedy in respect of any amount paid by the Guarantor
under this Lease or any liability incurred by the Guarantor in observing

performing or discharging the obligations and covenants of ihe Tenant

'Ei)e Guarantor wamants that it has not taken and undertakes with the Landlord that it
,:111 not without the consent of the Landiord (such consent not to be unreasonably
;;ithheld or delayed) take any security from the Tenant in respect of this guarantee and
.Security is nevertheless taken it is to be held on trust for the Landlord as security for

fhe Tespective liabilities of the Guarantor and the Tenant
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ORPORATE SEAL of THE )
TARY OF STATE FORTHE )
RONMENT, TRANSPORT AND )
GIONS was hereunto affixed and )

ised by The Secretary of Stafe B.NeANLIE ST

;
i
?
i
i

;fds)

‘anspol
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Page 1 of 2

Edward Flude

From: ODebra Rudd [debra.gdpp@biconnect.com]

Sent: 11 March 2010 12:49

To: Edward Flude

Subject: FW: 1 Edward Street, Brighton - Rent review 17 March 2010

Ed
Please see below a reply from our Solicitors regarding missing Page 50 of lease

Barbara

From: Paul L. Tate [mailto:PaulTate@roythornes.co.uk]

Sent: 11 March 2010 11:51

To: Debra Rudd

Subject: RE: 1 Edward Street, Brighton - Rent review 17 March 2010

Barbara
I have had the original lease checked and it has no page 50.The lease makes sense without it and so | suggest that unless

the Tenant happens to have such a page. the process proceeds on the basis of the document as produced to the expert
Paul

Paul L. Tate
Partner
For and on behalf of Roythornes LLP

Direct Dial: 01733 898963

PaulTate@roythornes.co.uk
www.roythornes.co.uk

From: Debra Rudd [mailto:debra.gdpp@btconnect.com]

Sent: 11 March 2010 10:32

To: Paul L. Tate

Subject: FW: 1 Edward Street, Brighton - Rent review 17 March 2010

Dear Paul

Further to email below from Ed Flude - the copies we have of the lease also have Page 50 missing — are you
able to supply?

Barbara

From: Barbara Bodger [mailto: barbara.bodger@talktalk.net]

Sent: 08 March 2010 22:15

To: 'Debra Rudd'

Subject: FW: 1 Edward Street, Brighton - Rent review 17 March 2010

Fyi

From: Edward Flude [mailto:e.flude@flude.com]
Sent: 08 March 2010 18:05

11/03/2010



