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DATED 2021
PORT OF TILBURY LONDON LIMITED (1)
EAA UK INSPECTIONS LIMITED (2)
LEASE
Relating to

Land and offices known as Capstan House, Port of
Tilbury
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THIS AGREEMENT is made on

BETWEEN:

2021

(1) PORT OF TILBURY LONDON LIMITED (Company Registration Number 02655118)
whose registered office is at Leslie Ford House, Tilbury Freeport, Tilbury, Essex,

RM18 7EH ("the Port")

(2) EAA UK INSPECTIONS LIMITED (Company Registration Number 11808561) whose
registered office is at Capstan House, Opposite 24 Berth, Tilbury Freepart, Tilbury,
Essex UK, RM18 7HL ("the Tenant™)

WHEREBY
1. In this Agreement
Accessway

Authorised Use

Break Notice

the General Terms

Plan
the Port’s Break Date

the Premises

the Rent

the Rent Payment Dates

the Tenant’s Break Date

means the non-exclusive accessway as shown shaded
green on the Plan;

office use only in connection with the Tenant's business
as an inspection agency and no other use whatsoever;

means written notice to terminate this Lease specifying
the Port's Break Date or the Tenant's Break Date (as the

case may be);

means the General Terms and Conditions relating o
Leases and Tenancies of the Port's premises (2013
Edition):

means the plan numbered PO661 as annexed hereto;
means 1 April 2022 or any time thereafter,

means the land and office premises thereon known as
Capstan House. opposite 24 Berth, at the Port of
Tilbury, Essex, shown for the purpose of identification
only coloured pink on the Plan;

£5,100.00 (five thousand one hundred pounds) per
annum (exclusive of VAT);

means 1 January, 1 April, 1 July and 1 October :

the 1 April 2022 or any time thereafter;
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2 The Port hereby grants to the Tenant a tenancy of the Premises at the Rent for a term
of three (3) years from 1 April 2021 (*the Term") together with (a) a right to park cars
(such number spaces as permitted by the Port) for the Tenant and its visitors, subject
o such cars being road worthy and fully taxed, and (b) non-exclusive access over the
Accessway, subject always to the Tenant keeping such Accessway clear and
unobstructed at all times, and c) subject to the rights, obligations and conditions
contained in the General Terms so far as the same are not varied by or inconsistent
with the express provisions of this Agreement.

3 The Tenant hereby covenants with the Port:

31 to pay the Rent quarterly in advance by direct debit on the Rent Payment
Dates;

32 to observe and perform the conditions and obligations contained in the
General Terms;

3.3 not to use the Premises for any purpese other than the Authorised Use;
3.4 not at any time to overload the Premises or part of the Premises;
3.5 without prejudice to the express provisions in the General Terms to pay for

all utilities consumed at the Premises at the Ports tariff for utilities as
published from time to time, such utilities to be payable guarterly upon
demand by the Port;

36 the Tenant shall reimburse (upon demand) the cost of insuring the Premises
and a reasonable proportion of the common cost of insuring the office
building known as Capstan House situated on the Premises;

37 to pay all VAT, local authority or business rates as applicable to the
Premises:
3.8 pay a reasconable and proportionate contribution to the cost of repair and

maintenance of the Accessway,

4, The Port hereby covenants with the Tenant to observe and perform the provisions of
Part 5 of the General Terms.

5. The Tenant acknowledges that more than 14 days prior to the date hereof, the Port
served upon it a Notice substantially in the form set out in Schedule 1 of the
Regulatory Reform (Business Tenancies England and Wales) Order 2003 and that it
has signed the Declaration set out therein, and accordingly the Part and the Tenant
agree that the provisions of the Landlord and Tenant Act 1954 Section 24 to 28
(inclusive) shall not have effect in relation to this Lease.
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PORT OF
TILBURY
LONDON
GENERAL TERMS AND CONDITIONS
Relating to Leases at Tilbury Port
2013 Edition

PORT OF TILBURY LONDON LTD

A member of the FORTH PORTS LIMITED group
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PART 2

THE PORT AND PERSONS AUTHORISED BY THE PORT SHALL HAVE

TO FOLLOWING RIGHTS OVER THE PREMISES

To use for any purposes and to place, maintain, connect to and replace any Service Connections

which serve other parts of the Dock but which are from time to time on, in, under or over the

Premises including any Service Connections laid by the Tenant pursuant to the Terms of
the Lease.

To enter the Premises at any time, without notice in an emergency but otherwise at a
reasonable time in the daytime after giving reasonable notice, with or without workmen,
plant and equipment -

(a) to make inventories of the fixtures (other than tenant's fixtures);

{b)for any purpose in connection with the Port’s undertaking including the placing,
maintenance or replacement on, in, under or over the Premises of Service
Connections to serve other parts of the Dock;

(c) to inspect the Premises;

(d) to carry out repairs or alterations for the b¥nefit of other parts of the Dock;
(e) to carry out repairs (if any) for which the Tenant is not responsible hereunder;
(f) to exercise the Port’s default powers under Part 3, paragraph 1 and 3; and

(g} during the last three manths of the Term to fix and display unobscured in a
suitable position an advertisement that the Premises are available for disposal.

To use any nearby or adjacent part of the Dock including the air space above the Premises for
any purpose notwithstanding any adverse effect on the Premises.

All rights and privileges whatsoever used or enjoyed by the Port or its tenants or licensees as
occupiers of nearby land.

To discontinue its operation of the Dock or any part thereof notwithstanding any adverse
effect on the Tenant or on the Premises.

Provided that vessels can be berthed alongside the Premises and the Lease grants the right to
the Tenant to berth vessels alongside the Premises

(a} to moor vessels alongside the Premises for so long as the Tenant is not mooring a
vessel for any use permitted by the Lease and to pass and repass over and along the
Premises with or without vehicles to and from vessels so moored;

(bjto use for the loading, landing, reception and delivery of cargo from a vesseal so
moored, any part of the Premises which for the time being is not occupied by
the Tenant for any use permitted by the Lease,

but the Port undertakes not to exercise either of these rights without reasonable regard to the
Tenant's business and without prior consultation provided that the validity of the exercise of
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PART 3
THE LEASE IS SUBJECT TO THE FOLLOWING PROVISIONS

PORT’S DEFAULT POWERS

1. If the Tenant fails to remedy any breach of any of its obligations under the Lease within a
reasonable time after receiving notice from the Port so to do the Port may, without being
under an obligation so to do, remedy the breach itself at the Tenant's expense and the Tenant
shall, farthwith upon demand pay to the Port the Port's charges for so daing.

TENANT'S RIGHTS

2. {(a) The Tenant shall have access to and egress from the Premises over such of the Dock
roads and paths as, from time to time, are available for that purpose but not less
than one means of landward access and egress shall, at all times, be available for
the Tenant ;

(b) PROVIDED THAT if the Plan designates one or more of the following facilities namely

an Accessway, Footpath, Common Parts and Toilets the Tenant shall have for
the benefit of the Tenant and persons authorised by the Tenant a right over each
of the said facilities designated on the Plan as follows
] of way with or without vehicles over the Accessway;
(i) of way on foot only over the Footpath;

(iii) of way an feot anly over the Common Parts together with the right to use the
kitchen (if any) forming part of the Common Parts;

(iv) to use the Toilets .

(c) The Tenant shall be entitled, subject to Part 3 paragraph 12 and Part 4 paragraph
21, to the unobstructed passage of water, soil, gas, electricity telecommunications
and media signals from and to the Premises through the Service Connections of the
Port which serve but are not within the Premises;

PROVIDED THAT the Tenant shall not have any rights over the Dock other than those
expressly granted by the Lease and, without prejudice to the generality of the foregoing light
and air coming to and over the Premises from other parts of the Dock shall be deemed to be
enjoyed with the Port's revocable consent.

RE-ENTRY

3. The Port may re-enter the Premises and hold and enjoy them as if the Lease had not been
granted in any of the following events

(a) if any Rent is unpaid for 14 days after becoming due whether formally demanded or
not;
(b} if the Tenant is in breach of any of its obligations to the Port;

(c) if the Tenant or the Guarantor becomes Insolvent;
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PART 4
TENANT’S OBLIGATIONS
PRINCIPAL RENT
1. To pay by direct debit or standing order the Principal Rent to the Port without deduction by

equal payments in advance on the Payment Dates.
INSURAMNCE RENT, INTEREST RENT, SERVICE CHARGE RENT AND MISCELLANEOUS RENT

2. To pay Insurance Rent Interest Rent, Service Charge Rent and Miscellaneous Rent (if any) on
the Payment Dates.

VALUE ADDED TAX

3. To pay to the Port any VAT properly demanded which must be paid on the same day as the
sum which gave rise to VAT.

OUTGOINGS

4. To pay all outgoings whatsoever in respect of the Premises whether payable by the owner or
occupier including, without prejudice to the generality of the foregoing, business rates,
payments related to CRC, Climate Change Levy, taxes, duties, impositions, charges and
assessments, whether single or recurring, or of the nature of income and capital and whether
a replacement for an item payable at the date of the Lease or an entirely item coming into
force after the date of the Lease but excepting tax payable by the Port in respect of rent and
other payments arising under the Lease or associated agreement and tax payable as a result
of any dealing with any reversion mediately or immediately expectant on the Term.

REPAIR AND DECORATION

5. To put and keep the Premises in good repair and decorative condition and in working order
and to keep the same clean and tidy and in particular, without prejudice to the generality of
the foregoing

(a) (if the Lease is for a Term of 5 years or more) in every fifth year and whatever the

length of Term, during the last six months before the end of the Term to paint,
varnish and colour in a workmanlike way the inside wood, metalwark and other
surfaces of the Premises (including all Service Connections and heating equipment
which are within but do not form part of the Premises) which are usually or cught
for their protection to be painted, uarnishe/[i and coloured with one primer coat
(where appropriate) and one undercoat and one top coat of paint or other suitable
materials of a quality and colour approved by the Port Engineer:

(b) (if the Lease is for a Term of 3 years of more), in every third year and whatever the
length of Term during the last six months before the end of the Term to paint,
varnish and colour in a workmanlike way the outside wood, metalwork and other
surfaces of the Premises which are usually or ought for their protection to be
painted, varnished and coloured with one primer coat (where appropriate) and one
undercoat and one top coat of paint or other suitable materials of a quality and

colour approved by the Port Engineer;
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PART 5

OBLIGATIONS OF THE PORT

THE PORT’S OBLIGATIONS ARE:-

If the Tenant shall perform and observe the Tenant's obligations under the Lease the Tenant
shall peaceably enjoy the Premises until the end of the Term without any interruption by the
Port or any person lawfully claiming through under or in trust for the Port.

To make good any physical damage to the Premises caused by the exercise of any right
reserved out of the Lease to the Port and in the exercise of any such right to cause as little
physical inconvenience to the Tenant as may be reasonably practicable.

PROVIDED THAT without prejudice to any other provision of the General Terms the Port shall not he
obliged to perform an obligation or to provide any service or facility to the Tenant (“Duty”) and such
failure shall not constitute a breach of duty under the General Terms and/or under the Lease where
such Duty is, or in the reasonable provision of the Port likely to be rendered impossible or substantially
more difficult as a result of any cause, event or occurrence which the Port was unable to prevent or
could not reasonably be expected to prevent having due regard to the interests of the Port including,

but without prejudice to the generality of the foregoing, as a result of any of the following causes,
events or occurrences =

10.

11.

26

Act of God, storm, tempest and flood;

Fire, explosion or impact from vehicles, vessels and/or aircraft;
The failure of any mechanical appliance;

Damage to the lock entrance of the Dock;

Strikes, combinations and lockouts, working to rl}e, go slow or other form of industrial action
by any person, whether official or unofficial;

Scarcity of labour, Plant, materials, equipment, storage areas or other facilities;
Civil commotion:

Restrictions imposed under any Act;

Acts of foreign governments or the Queen's enemies;

Theft or wilful damage howsoever caused;

Any act or omission or delay or default or negligence of the Port or of any of its servants or
agents or of any person for whom the Port is responsible in law which is considered necessary,
or requisite for the safety or preservation of any person's Premises or goods ; and/or
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INWITNESS wheraof the parties hereto have set their signatures, the date and year first above

written

EXECUTED as a Deed by
PORT OF TILBURY LONDON LIMITED

acting by |
in the presence of:-

Signature
W
[ Name
T
N Address
E
s
S
Occupation

EXECUTED as a Deed by
EAA UK INSPECTIONS LIMITED

acting by [
a director
in the presence of-

Signature
W
| Name
T
N Address
=
=
5
Occupation
29

DocuSigned by

Pty Ward

], a director ) Signature

)
"
)
)

DacuSigned by

Fmma Mflslaw

FEOMGEFEIRCETS

Emma McAslan

Signature

)
)
1)
)
)

DeiiSigned bﬁ"‘__
fapr F oot
RPORECAR4TORL T

Misako Sayer

AU ELEASCECA 0

gnusiqllud By
E‘/- ’
1 GEHC 2 IO AT 188 ||
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CONTRACT

BETWEEN

EAA COMPANY LIMITED (EAA)

AND

M & BM MOTORS LTD
FOR
PROVISION OF SERVICES
FOR

PRE-SHIPMENT ROAD WORTHINESS INSPECTION SERVICES FOR USED
MQOTOR VEHICLES

November, 2022
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Form of Contract

This CONTRACT (hereinafter called the “Contract”) is made the 23+ day of the month
of November, 2022, between, on the one hand, EAA Company Limited (EAA), a used
vehicle pre-shipment inspection specialist and having its principal place of business at
1-20-5-101 Rinkan, Yamato City, Kanagawa, 242-0003 Japan. Telephone: +81 46 205
7611, Facsimile number: +81 46 205 7610, Electronic mail address: infofieas-s.jp and the
Serviee Provider under this Contract, namely, M & BM Motors (M&BM), having its
principal place of business at Unit 42, Tower Road, Globe Industrial Estate, Grays, Essex
RM17 68T.

{a} EAA has requested the Service Provider [M&BM)} to provide certain Services as
defined in the General Conditions of Contract attached to this Contract
{herainafter called the “Services™):

(b) the Service Provider (M&BM), having represented to EAA that they have the
required prafessional skills, and personne| and technical resources, have agreed
to provide the Road worthiness Inspection Services on the tarms and conditions
set forth in this Contract at a contract price of £42 plus VAT per vehicle (repardless
of size or type).

NOW THEREFORE the parties hereto hereby agree as follows:

1. The mutual rights and obligations of EAA and the Service Provider (M&BM)
shall be as set forth in the Contract, in particular:

(a) the Service Provider (M&BM) shall carry out the Services in accordance
with the provisions of the Contract; and

(b} EAA shall make payments to the Service Provider in accordunce with the
provisions of the Contract.

IN WITNESS WHEREOQF. thc Parties hereto have caused this Contract 1o be signed in
their respective names as of the day and year first ahove written.

For and on behalf of EAA Company Limited

O
Director:- Ravmond Lee Saver ;';3‘* a
Authorized Representative 0’3 i 5§

EAA Company Limited witness

Prosper Sugai Director

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

Name! Position: Signature:

14



For and on behalf of M&BRM Motors Limited

Namc, SHrIOn; \/‘QUM ér Position: DirECcTOR. Signature: % %’/

Authorized Representative

MEDTM Motors Limited witness

Name: AMAuDA Youwsg  Position: AccoonTs MaypggSienature: AL% %u%/
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Part II — Activity Schedule

1. Pricing

The pricing untder Lhe contract will relate to the pre-shipment read worthiness
inspection of used mator vehicles from the United Kingdom. The agreed
inspection fee will be as follows:

The United Kingdom T £42.00 + VAT

2. Bceope

The Service Provider shall be responsible for undertaking, on behalf of EAA,
testing of all used motor vehicles for readworthiness as required by the UK MOT
pericdic inspection standards. The following main inspection parameters relate to
the EAA readworthiness requirements:

¢ Brake and sideslip

+  lixhaust emigsions

s Lighting

e Structural integrity

» Corrosion

» Sound (hornfexhaust)

s  Tyres {meet UK MOT standards)

Section III. General Conditions of Contract

A, General Provisions

1.1 Applicable Law  The Contract ghall be interprated in accordance with the laws of the
United Kingdom.

1.2 Language This Contract has been executed English, which shall be the binding

and controlling language for all matters relating to the meaning or
interprelation of this Contract.
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1.2 Notices

1.4 Location

1.5 Authorized
Representatives

1.6 Inspection and
Andit

1.7 Taxes and
Duties

Any notice, request, or consent made pursuant to this Contract shall
be in writing and shall be deemed 1a have been made when delivered
in person Lo an authorized representative of the Party te whom the
communication 12 addressed, or when sent by regiatered mail, telex,
telegram, facsimile or email to such Party at the address apecified in
the SCC.

The Services shall be performed within the United Kingdom
{principally at the M & BM Motors Ltd Inspection Centre, Grays).

Any action required or permitted to be taken, and any document
required or permitted to be executed, undey this Contract by the EAA
or the Service Provider (M&BM) may be taken or executed by the
officials specified in the SCC.

The Serviee Provider shall permit EAA to inspect its inspection
records relating Lo the performance of the Servicos.

The Service Provider (M&BM), Subeontractors, and their Personnel
shall pay such taxes, duties, fees, and other impositions as may be
levied under the Applicable Law, the amount of which is deemed to
have been included in the Contract Price.

2. Commencement, Completion, Modification, and Termination of

2.1 Effectiveness of
Contract

2.2 Commencement
of Services

2.2.1 Starting
Date

2.4 Modification

2.5 Force Majeure

2.5.1 Definition

2.5.2 No Breach
of Contract

Contract

This Coentract shall come into effect on the date the Contract is
signed by both parties or such other later date as may be stated in
the SCC.,

The Service Provider (M&BM) shall start carryving out the Services
n¢ later than thirty (30) days after the date the Contract becomes
effective, or at such other dute as may be specified in the SCC.

Modification of the terms and eonditions of this Contract, including
any modification of the scope of the Sexvices or of the Contract Price,
may only be made by written agreement between the Partics.

For the purpeses of this Contract, “Force Majeure” means an event
which 1s beyond the reasonable control of & Party and which makes
a Partys performance of its obligations under the Contract
impaossible or 5o impractical as to be considered impossible under the
circumstances.

The failure of a Party to fulfill any of its ebligations under the
contract shall not be considercd to be a breach of, or default under,
this Contract insofar as such inability arises from an event of Force
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Majeure, provided that the Party affected by such an event (a} has
taken all reasonable precautions, due care and reasonable
alternative measures in order to carry out the terms and conditions
of this Contract, and (b) has informed the other Party as scon as
possibile about the oceurrence of such an eveni.

2.6 Termination
2.6.1 By EAA EAA may terminate this Contraet, by not less than thirty (30} days’
written notice of termination fo the Sexvice Provider
2.6.2 By the The Service Provider (M&BM) may terminate this Contract, by naot
Service less than thirty (30) days’ written notice to KAA,
Provider
(M&BM)
3. Obligations of the Service Provider
3.1 General The Service Provider shall perform the Services in accordanee with

the Specifications and the Activity Schedule, and carry out itas
oblipaiions with all due diligence, efficiency, and economy, in
accordance with gencrally accepted professional technigues and
practices, and shall observe sound management practives, and
employ appropriate advanced technology and safe methods. The
Service Provider {M&BM) shall always act, in respect of any matter
relating to this Contract or to the Services, as faithful adviser to the
EAA, and shall at all times support and safeguard EAA’s legitimate
interests in any dealings with Subeontractors or third parties.

3.2 Confidentiality The Bervice Provider (M&BM), its Subcontractors, and the
Personnel of either of them shall not, cither during the term or
within one (1} vear after the expiration of this Contract, disclose any
proprietary or confidential information relating to the Project, the
Services, this Contract, or the RAA's business or operativns without
the prior written consent of the Employer.

4. Obligations of the Employer

4.1 Scrviees EAA shall make available to the Service Provider (M&BM) all
documentation and support material required to carry out the Services
as listed within this contract.

5. FPayments to the Service Provider

5.1 Contract Price {a) The price payable in local currency is set forth in the SCC.

18



Section IV, Special Conditions of Contract

Number of GC | Amendments of, and Supplements to, Clauses in the General Conditions of

Clause Contract
1.1{=) /  The contract price is as shown in the table below:
The price per vehicle
United Kingdom ' £42 + VAT

1.1(b) The currency is Great British Pounds
| 1.1{e) | The Member in Charge for KAA 18’ Lee Sayer (Director)

L1 The Service Provider 1s M&BM Motors Limited (M&BM}

1.1{e) B A monthly signape lee of £800.00 paid to M&BM Motors Litd
21 The date on which this Contract shall come inte effect 15 2rd December, 2022
2.2 The Starting Date for the commencement of Services is 5t December, 2022
3.1 Payments shall be made according to the following schedule:

EAA or M&BM will colleet the mspection fee and M&BM Motors Limited
will retain the service fee por vehiele of £42.00 + VAT, Fees reconciliation
will take place at the end of each manth or as apreed.

4.1 The principle and modalities of auditing of the Services by the EAA are as
: follows: Testing siations shall be audiled at least once a year,

SUPPLEMENTARY INFORMATION

GOOD FAITH

The parties undertake to aci in good faith with respect of each other's rights under this
contract and to adopt all reasonable measures to cnsure the realization of the ohjectives
of this contract.

OPERATION OF THE CONTRACT

The parlies recognize that it is impractical in this contract to provide for every
contingeney which may arise during the life of the contract, and the partics hereby agree
that it is their intention that this contract shall operate fairly between them, and without
detriment to the interest of either of them, and that, if during the term of this contract
either party belicves that this eontact is operating unfairly, the parties will use their best
efforts to agrec on such action as may be necessary to remove the cause or causes of such
unfairness. A formal review of the operations shall take place every six (6} months.
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ak: GOV.UK Find and update company information

Companies House does not verify the accuracy of the information filed

Sign in / Hegister

Search for a company or officer ﬂ

Advanced company search

M&B M MOTORS LIMITED

Company number 11604745

Follow this company | File for this company

Overview Filing history Beople More

Registered office address

Matrix House, 12-16 Lionel Road, Canvey Island, Essex, United
Kingdom, 558 9DE

Company status

Active

Company type Incorporated on
Private limited Company 4 October 2018
Accounts Confirmation statement
Mext accounts made up to 30 June 2023 Mext statement date 3 October 2023
due by 31 March 2024 due by 17 October 2023

Last accounts made up to 30 June 2022 Last statement dated 3 October 2022

Nature of business (SIC)

45200 - Maintenance and repair of motor vehicles

Is there anything wrong with this page?
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DATED 2022

{1} TRYGVE ADAM HALES {Landlord}
and
{2) M & BM MOTORS LIMITED {Tenant}
and

{3) MARK WILLIAM PAGE, MARTYN PAGE and SIMON ROBERT YOUNG
{Guarantors)

LEASE

of premises at

Unit 6 Trafalgar Works, Grays, Essex

Codfmlegccl

All you need

Archway House, Station Road, Chester CH1 3DR
3rd Floor, Ne. 4 3t Pauls Square, Liverpool L2 984

wwaw. dimlegal com
MOV HAL £4/5
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PRESCRIBED CLAUSES
LR1. Date of Lease 2022

LR2, Title number(s)

LR2.1 Landlord's title number{s)
EX292111
LR2.2 Other title numbers

None
LR3. Parties to this Lease

Landlord

TRYGVE ADAM HALES
10 Whitmore Close, Orsett, Grays, Essex RM16 2JE.

Tenant

M & BM MOTORS LIMITED

(company registration no. 11604745)

whose registered office is at Malrix House, 12-16 Lionel Road, Canvey Island, Essex §58
SDE.

Guarantors

MARK WILLIAM PAGE of 2 Rowley Road, Qrsett, Essex RM16 3ED, MARTYN PAGE of 2
Rowley Road, Orselt, Essex RM16 3ED and SIMON ROBERT YOUNG of & Woodbridgs
Way, Stanford-Le-Hope, Essex SS17 OFA.

Other parties

Mone.

Guarantor

Mone.

LR4. Property

In the case of a confiict between this Clause and the remalnder of this Lease then, for
the purposes of registration, this Clause shall prevail.

See the definition of "Premises” in Clause 1.1 of this Lease.

LRS. Prescribed statements etc.

None.

LR6. Term for which the Property is leased

The term as specified in this lease at Clause 1.1 in the definition of "Contractual Term".

LRY. Premium
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None.

LR8, Prohibitions or restrictions on disposing of this Lease

This Lease contains a provision that prohibits or restricts dispositions.
LRS. Rights of acquisition etc,

LRS.1 Tenant's contractual rights to renew this Leasa, to acquire the reversion or
another Lease of the Premisas, or to acquire an interest in other land

None,

LR9.2 Tenant's covenant to {or offer to) surrender this Lease
None.

LRS.3 Landlord's contractual rights to acquire this Lease

None.

LR1{. Resfrictiva covenants given In this Lease by the Landiord in respect of land
other than the Premises

None.
LR11. Easements

LR11.1 Easements granted by this Lease for the benefit of the Premises

None.

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

Tha easements as spacified in Clause 4 of this Lease.

LR12. Estate rentcharge burdening the Premises

None.

LR13. Application for standard form of restriction

MNat applicable

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

Nat applicable,
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THIS LEASE is dated 2 4™ May - 2022

PARTIES

(1)

{2)

TRYGVE ADAM HALES of 10 Whitmore Close, Orsett, Grays, Essex RM16 3JE
{Landlord}.

M & BM MOTORS LIMITED {company registration no. 11804745} whose registered

office is at Matrix House, 12-16 Lionel Road, Canvey Isfand, Essex SS8 ODE
(Tenant),

(3) MARK WILLIAM PAGE of 2 Rowley Read, Crsett, Essex RM16 3ED, MARTYN
PAGE of 2 Rowley Road, Orsett, Essex RM16 3ED and SIMON ROBERT YOUNG of
8 Woodbridge Way, Stanford-Le-Hope, Essex 5517 OFa {Guarantors}.

AGREED TERMS

1. DEFINITIONS AND INTERPRETATION

1.1 The following words and expressions mean:

Annual Rent: shall mean £31,500 per Annum for the first three {3) vears of the

Contractual term and £33,000 theraafter and any interim rent paid pursuant to the
LTA1954,

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

Contractual Term: a term of 5 years beginning or, including the date of this Lease
and ending on, and including 23 day of Ma ¥ 2027,

Dacoration Year: means:

{a) in relation to the inside of the Premises in 2002 and in the last three months of
the Term {however determined): and

(b} in relation to the outside of the Premises in 2022 and in the last three months
of the Term (however determined).

Default Interest Rate: four percentage points above the Interest Rate,
Development: shall have the meaning ascribed to it in the Flanning Acts.

Deposit:  £2650 tising to £2750 at the end of the first three {3) years of the
Contractual Term

Energy Assessor: an individual who is a member of an accreditation scheme
approved by the Secretary of State in accordance with regulation 22 of the Energy
Performance of Buildings (England and Wales) Regulations 2012 (S1 2012/3118) or
regulation 30 of the Building Regulations 2010 (51 2010/2214).

Energy Performance Cartificate: a certificate as defined in regulation 2{1) of the

Energy Performance of Buildings (England and Wales) Regulations 2012 (Sl
201213118).

Insurance Rent: the aggregate in each year of the gross cost of the premium before
any discount or commission for the insurance of

(a} the Premises, other than any plate glass, for its full reinstatement cost {taking
mflation ef building costs into account} against loss or damage by or in
consequence of the Insured Risks, including costs of demolition, site
clearance, site protection and shoring-up, professionals' and slatutory feas and
incidental expensas, the cost of any work which may be required under any law
and VAT in respect of all those costs, fees and expenses;

{c)  loss of Annual Rent of the Premises for threa years; and
{d) anyinsurance premium tax payable on the above.
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1.2

1.3

Insured Risks: mgans fire, explosion, lightning, earlhquake, storm, flood, bursting
and overflowing of water tanks, apparatus or pipes, impact by aircraft and articles
dropped frem them, impact by vehicles, riot, civil commotion and any oiher risks
against which the Landlord decides to insure against from time to time and Insured
Risk means any ona of the Insurad Risks.

Interest Rate: interest at the base lending rate from time to time of The Royal Bank
of Scotland ple, or such other bank as shall ba naminated by the Landlord from time
fo time, or if that base fending rate stops being used or published then at a
comparable commercial rate reascnably determined by the Landlord.

Landlord’s Surveyor: means any surveyor or firm of surveyors appointed from time
te lime by the Landlord.

LTA 1954: Landlord and Tenant Act 1954,

Permitted Use: MOT Station with anciliary offices and storage falling within Usae
Class B1 and /or B2 of the Town and Country Planning {Use Classes) Order 1987 as
at the date this Lease is granted.

Planning Acts: the Town and Country Planning Act 1890, the Planning and
Compensation Act 1881, the Planning and Compulsory Purchase Act 2004 and,
where applicable, the Planning (Listed Buildings and Conservation Areas) Act 1990
and the Planning (Hazardous Substances) Act 1990 and any associated or similar
legislation regulating the development or use of land.

Planning Permisslon: any consent given or deemed to be given pursuant to the
Pranning Acts.

Premises: zll that land and buildings at Unit 6 Trafalgar Works Globe Warks Grays
Essex, comprising the whole of the titte registered at Land Registry with Title Number
EX292111 including any alterztions carried out during the Term.

Rent Commencement Date: the date of this Lease.
Rent Payment Datas: the first day of each calendar menth

Reservations: all of the rights excepled, reserved and granted to the Landlord by this
Lease,

Service Madia: lifts and lift machinery and equipment and all media for the supply or
removal of heat, electticity gas, water, sewage, air conditioning, energy,
telecommunications, data and all other services and utilties and all structures,
fnachinary and equipment ancillary to those media.

Tenant’s Personnel: the servants, agenls, employeas, licensees and inviteas of the
Tenant.

Term: the Contractual Term.

Third Party Rights: all rights, covenants and restrictions affecting the Premises
including the matters referred to at the date of this Lease in the property and charges
register of Title Number EX292111.

VAT: value added tax chargeable under the Value Added Tax Act 1994 or any similar
replacement or additional tax.

A reference to this Lease, except a reference to the data of this Lease or to the grant
of this Lease, Is a reference to this deed and any deed, licence, consent. approval or
other instrument supplemental ta it

A reference to the Landlord includes a reference to the person entitled ta the
immediate raversion to this Lease, A reference o the Tenant includes a reference to
its successors in litle and assigns. A reference to a Guarantor includes a reference
to the Guaranlor and to any other guarantor of the tenant covenants of this Lease
including a guarantor who has entered into an authorised guarantes agreement.
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1.6

1.7

1.8

1.9

1.10

1.42

1.13

114

In relation to any payment, a reference to a fair proportion is to a fair proportion of

the total amount payable. determined conclusively {(except as to questions of law) by
the Landlord,

The expressions landlord covenant and tenant covenant each has the meaning
given to it by the Landlord and Tenant {Covenants) Act 1955.

Unless the context otherwise requires, a reference to the Premises is to the whole
and any part of it.

A reference to the end of the Term is to the end of the Term hawevar it ands.

References to the consent of the Landlord are to Ihe consent of the Landlord given in
accordance with Clause 36.4 and references to the approval of the Landlord are to
the approval of the Landlord given in accordance with Clause 36 5.

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

Unless ctherwise specified, a reference to a particular law is a reference to it as it is
in force for the time being, taking account of any amendment, extension, application
or re-enactment and includes any subordinate laws for tha time being in force made
under it and all orders, notices, codes of practice and guidance made under it

A referenca to laws in general is to all local, national and directly applicable supra-
national faws in force for the time being, taking account of any amsndmert,
extension, application or re-enactment and includes any subordinale laws for the time
being in force made under them and all orders, nofices. codes of practice and
guidance made under them,

Any abligation in this Lease on the Tenant not to do something includes an obligation
not 1o agree to or suffer that thing to be done and an obligation to use best
endeavours to prevent that thing being done by anofher person.

Any covenant by the Tenant includes an obligation to ensure that the Tenant's
Personnel comply with such covenants,

Any covenant by the Tenant not to do any act or thing includes an obligation not to
knowingly permit or suffer that act or thing to be done.

Unless the context otherwise requires, where the words include(s) or including are
used in this Lease. they are deemed to have the words "without limitation™ faltowing
tham.

A person inciudes a corporate or unincorporated body.
References to writing and written do not include faxes or email.

Except whete a contrary intention appests, a reference to a Clause or Schedule, is a
referance to a Clause of, or Schedule to, this Lease and a reference in a Schedule to
a Paragraph is to a Paragraph of that Schedule.

Clause, Schedule and Paragraph headings do not affect the interpretation of this
Lease,

GRANT
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2.1

2.2

2.3

4.1

At the request of the Guarantor the Landlord lets the Premises to the Tenant for the
Contractual Term.

The letting is made together with the anciltary rights set out in Clause 3, excepting
and reserving to the Landlord Lhe rights set out in Clause 4. and subject t0 the Third
Party Rights.

The Tenant shall pay the following as rent to the Landiord (the "Rents"):

(@)

the Annual Rent {which shalt be payable as set out in Clause B {Annuaf Rent)},

(b}  the Insurance Rent which shall be payable as set out in Clause 7 {!nsurance);
(g} allinterest payable under this Laase: and

idy all other sums due under this Laase,

ANCILLARY RIGHTS

Neither the grant of this Lease nor anything in it confers any right over neighbourifg
proeperty nor is to be taken to show that the Tenant may have any right over

neighbouring property, and section 62 of the Law of Property Act 1925 does not apply
to this Lease

RIGHTS EXCEPTED AND RESERVED

The following rights are excepted and reserved from this Leass to the Landlord and
those authorised by the Landlord and for the benefit of any neighbouring property
owned by the Landlard (the "Reservations®):

{a}

(b)

{c)
(d}

(e)

{g)

rights of light, air, suppert and protection to the extent those rights are capable
of being enjoyed at any time during the Term;

the right to use and to connect into Service Media at the Premises which are in
existence at the date of this Lease or which are installed or constructed during
the Term;

al any time during the term, the full and free righl to develop any neighbouring
propery awned by the Landlord;

the right to erect scaffolding at the Premises and attach it to any building or
structure on the Premises in connection with any of the Reservations;

the right to build on or inte any boundary wali of the Premises in connection
with any of the Reservations;

the right t0 re-raute any Service Media at or serving tha Premisas or re-rolte
any means of access 1o or egress from the Premises: and

to enter the Premises at all reasonable times, subject to providing at least 48
hours prior written notice {except in emergency):

(i}  toexamine the state of repair and condition of the Premises:

{ii) to execute repairs or alterations to any neighbouring premises or any
Service Media;

tiii) te confirm that the Tenant has complied with the provisions of this
Lease and, as appropriate, to remedy any breach by the Tenant of the
pravisions of this Lease; and

{iv}  toexercise any of the Landlord's rights under this Lease,

{v} provided that, in exercising any of the above rights, the Landlord shall
use reascnable endeavours to ensure as little disturbance to the
Tenant ot its business as is possible.

g
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4.2

5.1

5.2

6.1

g.2

7.1

72

73

74

The Reservalions are reserved notwithstanding that their exercise or the works
carried out pursuant to them result in a reduction in the flow of light or air to the
Premises,

THIRD PARTY RIGHTS

The Tenant shall comply with all obligatians on ihe Landlord relating to the Third
Party Rights (insofar as those obligations relate to the Premises) and shall not do

anything (even if otherwise permitied by this Lease) that may interfere with any Third
Party Right.

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

THE ANNUAL RENT

The Tenant shall pay the Annual Rent by twelve equal instalments in advance on or
before each Rent Payment Date, The payments shall be made by banker’s standing

order or by any other method that the Landlord requires al any lime by giving notice
to the Tanant.

The first instaiment of the Annual Rent shall be made an the date of this Lease and
shall be the proportion, calculated on a daily basis, in respect of the period from and

including the date of this Lease until and including the day before the next Rent
Payment Date.

INSURANCE

Subject to Clause 7.2, the Landlord shall keep the Premises {other than any plate
glass at tha Premises) insured against loss or damage by the Insured Risks for the
sum which the Landlerd considers to be its full reinstatement cost (taking inflation of
building costs into account}. The Landiord shall not be obliged 1o insure any part of
the Premises installed by the Tenant.

The Landlord's obligation to insure is subject to:

{(a) any exclusions. limitations, excesses and conditions that may be imposed by
the insurers; and

(b} Insurance being available in the Londen insurance market on reascnable terms
acceptable to the Landlord,

The Tenant shall-pay to the Landlord on demand:
{a} the Insurance Renl;

(b}  any amount that is deducted or disallowed by the insurers pursuant to any
excess provision in the insurance policy; and

{¢} any reasonable and proper costs that the Landlord incurs in obtaining a
valuation of the Premises for insurance purposes.

If the Landiord insures the Premises together with other land, the amaunt of the

Insurange Rant shall be a fair proportion of the total for the Premises and the other
land.

The Tenant shall:

10
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7.5

16

7.7

{a} give the Landlord notice immediately upon any mattar OCCUMTing that any
insurer or underwriter may treal as material in deciding whether or on what
tenms 1o insure or 1o continue to insure the Premises:

(k) not do or omit anything as a result of which any poticy of insurance of the
Premises or any neighbouring property may become void or voidable or
otherwise prejudiced, or the payment of any policy money may be withheld, nor
{unlgss the Tenant has previously notified the Landlord and has paid any
increased or additional premium) do anything as a resull of which any
increased or additional insurance premium may become payable;

{c)  comply at all times with the requiremeants and recommendations of the insurers
relating to the Premises;

{d} give the Landlord immediate nofice of the oceurrence of any damage or loss
refating to the Premises arising from an Insured Risk or of any other event that
might affect any insurance policy relating o the Premises:

{e}  notinsure the Premises against any of the Insured Risks and hold any manies
received from any insurance policies effacted in breach of this Clausa in trust
for the Landlord and pay the same to the Landlord on cemand; and

{f) pay to the Landlord, on demand, a sum equivalent to the amount of insurance
monies rendered irrecoverable if the Premises, or any neighbouring premises
in which the Landlord has an interast, are damaged or destroyed by any of the
Insured Risks and the insurance monies under any insurance poficy effectsd
by the Landlord are wholly or partially irecoverable by reason sclely, or in part,
of any act or default of the Tenant or the Tenant's Personnel. Such sum shall
include the cost of demolition and site clearance, all professional fees and
Value Added Tax and shall also includa interest at the Interest Rate from the
date on which such insurance monies would otherwise have been receivad by
the Landlord from the insurers untii the date of payment by the Tenant.

In the event the Premises or any part thereof are destroyed or damaged by an
Insured Risk the Landlord shall, subject to obtaining all necessary planning and other
consents, and subject to the Tenant complying with Clause 7 .4(f), if applicable, use
all insurance money received {other than for loss of rent and demolition and site
clearance costs and fees) to rebuild or reinstate the Premises. When rebuilding or
reinstating the Premises, the Landiord shall not be obliged to provide accommoedation
identical in layout or design so long as the rebuilt or reinstated accommodation is not
materially less convenient or suitabie fer the Permitted Use, The Landlord may also
use materials of a different quality, type or specification as the Landlord deems
necessary (acling reasonably).

if the Premises are damaged or destroyed by an Insured Risk so as to be unfit for
accupation and use then, unless the policy of insurance of the Premisas has been
vitiated in whale or in part in consequence of any act or omission of the Tenant, or the
Tenant's Personnel, payment of the Annual Renl, or a fair proportion of it according to
the nature and extent of the damags, shall be suspended until the Premises have
been reinstated and made fit for occupation and use, or until the end of three years
from the date of damage or destruction, if sooner.

If, following damage fo or destruction of the Premises, the Landlord considers that it
s impossible ar impractical to reinstate the Premises for any of the following reasons:

(a) the Landlord, having used all reasonable endeavours 1o do so, is unable to
procure afl Planning Permissions, and any other consent necessary for such
rebuilding and reinstatement;

{b} there exisis a defect or deficiency in the site which renders rebuilding or
reinstatement impossible;

11
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7.8

{c} the rebuilding or reinstatement can only be undertaken at a cost that would be
dispropaortionate in all the circumstances;

{d} the lLandlord is unable tc obtain access to the site for tha purposes of
rebuilding or reinstatement, for whatever reason; or

(€)  the rebuilding or reinstatement is frustrated far any other raason,

then the Landlord may terminata this Lease by giving nolice to the Tenant. On giving
notice this Lease shall determine but shall be without prejudice to any right or remedy
of the Landlord in respect of any breach of the tenant covenants of this Lease. Any

proceeds of the insurance (other than any insurance for plate giass) shall belong to
the Landlord.

Provided that the Tenant has complied with its ebligations in this Clause, the Tenant
may terminate this Lease by giving notice to the Landiord if, following damage or
destruction by an Insured Risk, the Premises have not been reinstated so as to be fit
tor accupation and use within three years after the date of damage or dastruction. ©n
giving this notice this Lease shall determine but this shalt be without prejudice to any
right or remedy of the Landlord in respect of any breach of the tenant covenants of
this Lease. Any proceeds of the insurance (other than any insurance for plate glass)
shall belamyg to the Landlord.

TENANT'S COVENANTS

8.1

B.2

83

8.4

9.1

9.2

9.3

RATES AND TAXES

The Tenant shall pay all present and future rates, taxes and other impositions

payable in respect of the Premises, its use and any works carried out there, other
than:

{a) any texes payable by the Landlord in connection with any dealing with or
disposition of the reversion to this Lease; or

{b) any taxes, other than VAT and insurance premium tax, payable by the
Landlord by reason of the receipt of any of the rents due under this Lease.

If any rates, taxes or other impositicns are payable in respect of the Premises
together with other premises, the Tenant shall pay a fair propartion of the amaunt
payable.

The Tenant shall not make any proposal to alter the rateable value of the Premises or
that value as it appears on any draft rating iist, without the approval of the Landlord.

If. afler the end of the term, the Landlord iases rating relief {or any similar refief or
exatmnption} because it has heen allowed to the Tenant, then the Tenant shall pay the
Landlord an amount equal t the relief or exemption that the Landlord has lost.
UTILITIES

The Tenant shall pay all costs in connection with the supply and removal of electricity,
gas, water, sewage, lelecommunrications, data and other services and utilities to or
from the Premises.

If any of those costs are payable in relation to the Premises together with other
property, the Tenant shall pay a fair propottion of alf those costs,

The Tenant shall comply with all laws and with any recommendations of tha relevant
suppliers relating to the use of those services and uiilities.

12
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10.

11.

1.2

12.

121

12.2

13.

13.1

COMMON ITEMS

The Tenant shall pay a fair proportion, to be determined in the case of dispute by the
Landlord's Surveyor (acting reasonably), of any expenses payable in respect of
repairing, maintaining, cleansing, and, where appropriate, lighting any party walls and
party structures and any facility or thing which is used or is capable of being used by
or for the benefit of the Premises in common with any other property.

VAT

All sums payable by the Tenant pursuant to this Lease are exclusive of any VAT that
may be chargeable, The Tenant shall pay VAT in respact of all taxable supplies made
to it in connection with .this Lease on the due date for making any payment or, if
carher, the date on which that supply is made for VAT purposes,

Every obligation on the Tenant, under or in conneclion with this Lease, to pay the
Landlord or any other person any sum by way of a refund or indemnity, shall include
an ooligation 1o pay an amount equal to any VAT incurred on that sum by the
Landlord or other persen, except to the extent that the Landlord or other person
obtains credit for such VAT under the Value Added Tax Act 1994,

DEFAULT INTEREST AND INTEREST

If the Annual Rent or any other sum payable by the Tenant under this Leass has not
been paid by the date it is due, whether it has been formally demanded or not, the
Tenant shall pay the Landlord interest at the Default Interest Rate {both before and

after any judgment) on that amount for the period from the due date to and including
ihe date of payment.

If the Landlord does not demand or accept any Annual Rent or other money due or
tendered under this Lease because the Landiorg reasonably believes that the Tenant
is in breach of any of the tenant covenants of this Lease, then the Tenant shall, when
that amount is accepted by the Landiord, also pay interest at the Interest Rate on that
amount for the period from the date the amount {or each part of it) becarme due until
the date it is accepted by the Landlord.

COSTS

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

{a)  the enforcement of the tenant covenants of this Lease;

(b}  the preparation and service of any notice in connection with this Lease undear
section 146 or 147 of the Law of Property Act 1825 or taking any proceedings
under either of those sections, notwithstanding that forfeiture is avoided
otherwise than by relief granted by the court:

{c) serving any notice in connaection with this Lease under section 17 of the
Landlord and Tenant (Covanants) Act 1995:

id)  the preparation and service of a schedule of dilapidations in cannection with
this Lease;

(e} any consent or approval applied for under this Lease, whether or not it is
granted {unless the consent or approval is unreasenably withheld hy the
Landlord in circumsiances where the Landiord is.not entitled to unreasanably
withhold it and not in the case of any costs incurred due io the consent or
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13.2

13.3

14,

15,

16.

16.1

i6.2

16.3

approval being unreasonably delayed by the Landlord in circumstances where
the Landlord is not entitled te unreasanably delay it);

{f)  the valuation from time to time (but nat more frequently than in any twelve
month period} of the Premises for the purposes of assessing their full
reinstatement cost for insurance purposes: and

{g) the enforcement of any covenant on the part of the Tenant.

Where the Tenant is cbliged to pay or indemnify the Landlard against any solicitors’
of other professionals' costs and expenses (whether under this or any other Clause of

this Lease) that obligation extends to hose costs and expenses assessed on a full
indemnity basis,

The sums payabie under this Clause 13 shall be payable whether they have been
incurred or expended before or after the expiration or sooner determination of the
Term.

NO DEDLUICTION, COUNTERCLAIM OR SET-OFF

The Annual Rent and all other money due under this Lease shall be paid by the

Tenant ar any guaranior (as the case may he} without deduction, counterclaim or set-
off.

PROHIBITIGN OF DEALINGS

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

ASSIGNMENT

The Tenant shall not assign the whoie of this Lease without the prior written consent
of the Landlard, such consent not to be unreasonably withheld or delayed.

The Tenant shall not assign part only of this Lease.

The Landlord and the Tenant agree that for the purposes of section 19( 1Ay of the
Landlord and Tenant Act 1927 the Landlord may (acting reasonably) impose the
fallowing pre-conditions to the giving of its consent pursuant to this Clause:

(a) acondition that the assignor {and any former tenant who because of section 111
of the Landlord and Tenant {Covenants) Act 1995 has not been released from
the tenant covenanls of this Lease) enters into an authorised guarantee

agreement which:
(i) is in respect of all the tenant covenants of this Lease:
(ii) i$ in respect of the period beginning with the date the assignee

becomes bound by those covenants and ending on the date when the
assignee is released from those covenants by virtlue of section 5 of the
Landlord and Tenant {Covenants) Act 1995;

{iii} imposes principal debtor liability on the assignor {and any former
tenanty;

{iv) requires {in the event of a disclaimer of liabiity of this Lease) the
assignor (or former tenant as the case may be) to enter into a new
tenancy for a term equal to the unexpired residue of the Contractual
Term, and is otherwise in a form reasonably required by the Landiord;
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16.4

17.

17.1

17.2

17.3

7.4

(b} a condition that one or more guarantors enter into covenants, jointly and
severally if more than one, with the Landlord in the form set out in the Schedule
with such amendments and additions as the Landlord may reasonably require
and be given by separate deed prepared by the Landlord at 1he cost of the
Tenant;

{c) the proposed asslgnes enters into a covenant with the Landlord prior to the
assignment to pay the Rents and observe ang perform the tenant covenants in
this Lease until the proposed assignea is released from its obligation ta pay the
Rents and observe and perform the tenant covenants in this Lease under
section 5(2} of the Landiord and Tenant (Covenants) Act 1995 or, if later, under
seclion 11{2) of that Act;

(d} the Tenant provides full details of the proposed assignment to the Landlord
Including any incentives given by the Tanant in arder te secure the assignment;

{e) the proposed assignee provides such evidence of its financial status and the
financtal status of any guarantor of the proposed assignes as ihe Landlord may
require (acting reasonably} to enable the Landlord to satisfy itself that the
proposed assignee is of sufficient financial standing to enable it to comply with
the tenant covenants in this Lease:

{f}  the Tenant discharges any arrears of Annual Rent due to the Lardiord under
this Lease; and

(g}  the Tenanl remedies any material breach of the tenant covenants in this Lease.

Nothing in this Clause shali prevent the Landlord from giving consent subject 1o any
other reasonable condition, nor from refusing consent to an assignment in any other
ciroumstance where it is reasonable to do so.

UNDERLETTING

The Tenant shall not underlet the whole of the Premises except in accordance with
this Clause ner without the consent of the Landlord, such consent not to be
unreasonably withheld or delayed.

The Tenant shall not underlet part only of the Premises.

The Tenant shall not underlet the Premises unless, before the underlease is granted,
the Tenant has given the Landlord:

(a) a cerlified copy of the notice served on the undertenant, as required by section
38A(3)a) of the LTA 1954, applying to the tenancy to be created by the
underease: and

(b} & cerlified copy of the declaration or statutory declaration made by the
undertenant in accordance with the requirements of section 38A{3)(b) of the
LTA 1954,

Any underletting which may be approved by the Landiord under the terms of this
Lease shall be by deed and shall:

{a) conlain an agreement between the Tenant and the undertenant that the
provisions of sections 24 to 28 of the LTA 1954 are excluded from applying to
tha tenancy created by the undenease:

{b) reserve a rent which is not less than the full cpen market rental value of the
Premises at the date the Premises are underlet;

{c) contain a covenant by the undertenant, enforceable by and expressed fo be
enforceable by the Landlord {as superior landiord at the date of grant} and its
successors in title in their own right, to observe and perform the tenanl
covenants in the underlease and any document that is supplemental or
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17.5

176

18.

19.

19.1

19.2

20.

201

collateral to it and the tenant covenants in this Leasa, except the covenant tp
pay the Annual Rent; and

(d)  provisions requiring the consent of the Landiord to be obtained in respect of
any matier for which the consent of the Landlord is required under this Lease,

and shall ctherwise be consistent with and include tenant covenants no less onergus
(other than as to the Annual Rent) than those in this Lease and in a form approved by
the Landlerd, such approval not to ba unreasonably withheid,

In relation to any underlease granted by the Tenant, the Tenant shail:

{a)  provide full informatien in relation io any undedetting including all proposed
incentives 10 be offered fo the proposed underenant:

(b}  not vary the terms of the underlease nor accept a surrender of the underlease
withou! the consent of the Landiord, such consent not to be unraasgnably
wilhheld or delayed;

{c})  enforce the tenant covenants in the underlease and not waive any of them nor
allow any reduction in the rent payable under the underlease’ and

(d)  ensure that in relation to any rent review the revised rent is not agread without
the approval of the Landlord, such approval not to be unreasonably withheld or
delayed.

In relation o any propesed undertenant, the Landlord shall (acting reasonably) be
erditled to require that one or more guarantars, acceptable to the Landlord, enter into
covenants, jointly and severally if more than one, with the Landlord in the form set out
in the Schedule with such amendments and additions as the Landlord may
reasonably require and ba given by separate deed prepared by the Landiord at the
cost of the Tenant {such costs to be reasonable and propery.

SHARING QCCUPATION

The Tenant may share occupation of the Premises with any company that is a
member of the same group {within the meaning of section 42 of the LTA 1954) as the
Tenant for as long as that company remaing within that group and provided thal no
reiationship of landlord and tenant is established by that arrangement.

CHARGING

The Tenant shall not charge the whole of this Lease without the consent of the
Landiord, such consent not to be unreasenably withheld..

The Tenant shall not charge part only of this Lease.

REGISTRATION AND NOTIFICATION OF DEALINGS AND QCCUPATION

In this Clause a "Transaction” shall mean:

{a)  any dealing with this Leasa or the devolution or transmission of, ar parting with
possassion of any interest in it; or

by  the creation of any underease or other interest oul of this Lease, or out of any
interest, underlease derived from it, and any dealing. devolution or
transmission of, or parting with possession of any such interest ar underlease;
ar

(c)  the making of any other arrangement for the occupation of the Premises.
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202

20.3

20.4

21.

22

22.1

22,2

23.

231

23.2

233

23.4

24,

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

Mo later than ong month after a Transaction the Tenant shall:
tal give the Landlord's solicitors notice of the Transaction:

{b)  deliver two certified copies of any document effecting the Transaction to the
Landlord's solicitors: and

{c)  pay the Landlord's sclicitors a registration fee of £50 {plus VAT).

If the Landlord so requests, the Tenant shall premptly supply the Landlord with full
details of the occupiers of the Premises and the terms upon which they occupy it.

REMOVAL OF THE NOTING OF THIS LEASE

Within one month after the end of the Term, the Tenant shall make an application to
remove the noting of this Lease with the Land Registry and shall ensure that any
requisitions raised the Land Registry in connection with that application are dealt with

promptly and properly. The Tenant shall keep the Landlord informed of the progress
and cempletion of its application.

REPAIR

The Tenant shall keep the Premises clean and tidy and in good and substantial repair
and condition.

The Tenant shall not be liable to repair the Premises to the extent that any disrepair
has been caused by an Insured Risk, unless and o the extent that the policy of
insurance of the Premises has baen vitiated or any insurance proceads withheld in
conseguence of any act or omissian of the Tenant or the Tenant's Personnel, with the
actual or implied authority of any of then.

DECORATION

The Tenant shall decorate the cutside and the inside of the Premises as often as is
reasonably necessary and in any event in each Decoration Year.

All decoration shall be carried out in a good and proper manner using good quality
malerials that are appropriate to the Premises and the Permitted Use and shail
inciude all appropriate preparatory work,

All decoration carriad out in the last three manths of the term shall a2lso be carried oul
to the satisfaction of the Landlord and using materials, designs and colours approved
by the Landlord.

The Tenant shall replace the floor coverings at the Premises within the three menths
before the end of the term with new ones of good quality and appropriale fo the
Premises and the Permitted Use.

ALTERATIONS
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24,1

242

243

244

235,

251

25.2

253

254

28,

26.1

28.2

26.3

26.4

26.5

The Terant shall not make any external or structural alterations or additions to the
Premises and shall not make any opening in any beundary structure of the Premises.

The Tenant shall not insiall any Service Media on the exterior of the Premises nar
alter the route of any Service Media at the Premises without the consent of the
Landlord, such consent not to be unreasenably withheld.

The Tenant shall not make any internal, non-structural alterations to the Premises
without the prior written consent of ihe Landiord., such conseml not to be
unreasonably withheld or delayed. Such alterations shali be camied out to the
reasonable satisfaction of the Landlord snd in accerdance with plans and
specifications submitied to and approved by the Landlord, such approval not to be
unreasonably withheld or delayed,

Subject to Clause 24.2, at the end of the Term, and to the extent reasonably required
by the Landlord, the Tenant shali remove all alterations and additions made to the
Premises, reinstate and make good the Premises and restare them to the same state
and condition as if such alterations or additions had not been made. Such
reinstatement shall be carried out to the reasonahle satisfaction of the Landlard.

SIGNS

In this Clause Signs include signs, fascia, placards, boards, posters and
advertigements.

The Tenant shall nof attach any Signs to the exteriar of the Pramises or display any
inside the Premises so as to be seen from the outside, without the consent of the
Landlord, such consent not to be unreasonably withhefd.

Before the end of tha Term, the Tenant shall remove any 3igns placed by it at the
Premises and shall make good any damage caused to the Premises by that removal.

‘The Tenant shall allow the Landiord to fix to and keep at the Premises any sale or re-
letting board as the Landlord reasonably requires.

RETURNING THE PROPERTY TO THE LANDILORD

At the end of the Term, the Tenant shall return the Premises ta the Landlord in the
repair and condition required by this Lease.

I the Landlord gives the Tenant notice no later than three months before the end of
the Term, the Tanant shall remove items it has fixed to the Premises, remove any
alterations it has made to the Premises and make good any damage caused to the
Premises by that removal in accardance with Clause 24 4 (Alferations).

Al the end of the term, the Tenant shzll remove from the Premises all chatiels
belonging to or used by it.

If the Landlord gives the Tenant notice no later than one menths bafore the end of
the Term, the Tenant shall at his sole cost reinstate to the reasonable satisfaction of
tha Landlord the Inspection pit and make good any damage caused to the Premises
by that remaval in accordance with Clause 24.4 {Alterations).

The Tenant irrevocably appoinis the Landlord to be the Tenant's agent to store or
dispose of any ¢hattels or items it has fixed to the Premises and which have been left
by the Tenant on the Premises for more than ten working days after tha end of the
term. The Landlerd shall not be liable to the Tenant by reason of that storage or
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26.6

27,

2741

272

27.3

274

27.5

28,

28.1

26.2

28.3

254

disposal. The Fenant shall indemnify the Landlord in respect of any claim made by a
third party in relation to that storage or disposal.

If the Tenart does nol comply with its obligations in this Clause, then, without
prejudice to any other right or remedy of the Landiord, the Tenant shall pay the
Landlerd an amount equai to the Annual Rent at the rate reserved immediately before
the end of the term for the period that it would reasonably take to put the Premises
into the condition it would have bean in had the Tenant performed its obligations
undar this Clause. The amount shall be a debt due en demand from the Tenant to the
Landlord.

USE

The Tenant shall not use the Premises for any purpose other than the Permitted Uss.

The Tenant shall not use the Premises for any illegal purpose nar for any purpose or
in a manner that would cause loss, damage, injury, nuisance or inconvenience to the
Landlord, its other tenants or any other owner or occupier. of neighbouring property.

The Tenant shall not overload any structural part of the Pramises nor any machinery
or equipment at the Premises nor any Service Media at or serving the Premises,

The Tenant shall not held any sale by auction or public meeting on the Premises, use
the Premises as a betting shop or office, for gaming or for the playing of amusement
rnachines, for the sale of alcohol or for the business of a sex establishment, as
defined in the Local Government {Miscellanecus Provisions} Act 1982, as originally
enacted.

Nothing in this Clause or in this Lease shall imply or warrant that he Prermises may
be lawfully Used for the Permitted Use or any other use under the Planning Acts or
any other laws regulating the use of land or premises.

COMPLIANCE WITH LAWS

The Tenant shall comply with all laws relating to:
{8}  the Pramises and their occupation and use:

(b}  the use of all Service Media and machinery and equipment at or serving the
Premises;

(c)  any warks carried out at the Premises: and
{d}  all materials kept at or disposed frem the Premises.

Without prejudice to any obligation on the Tenant to obtain any consent or approval
under this Lease, the Tenant shait carry out all works that are required under any law
to be carried out at the Premises which relate to the Terant's use and occupation of
the Premises.

Within ten working days after receipt of any notice or other communication affecting
the Premises (and whether or not served pursuant to any law) the Tenant shall:

{a} send a copy of the relevant document to the Landlerd; and

{b)  take all steps necessary o comply with the notice or ether communication and
lzke any other action in connection with it as the Landlord may reasonably
reguire.

The Tenant shall:
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28.5

28.6

28.7

28.8

.

29.1

(@) not apply for any Planning Permission in relation fo the Premises or any works
lo be carried oul to or on them without the Landlord's prior written consent
which shall net be unreasonably withheld or delayed. In considering any such
application, the Landlord may refuse approval if. in its reasonable opinion, the
grant of such planning permission would liksly be prejudicial o the Landlord's
interest in the Premiseas or any premises owned by the Landlord;

(b}  having obtained the Landlord’s consent, pursuant to Clause 28.4(a). the
Tenant shall, as often as is required and al ils own expense, obtain such
Planning Permissions and serve all such notices as may be required for the
carrying out of any operations, works or acts on the Premises, or the use of the
Pramises for any purpese;

(¢}  discharge any tax or charge imposed at any time under the Planning Acts in
respect of the carrying oui or maintenance of any works, acts or things carried
aut by the Tenant on the Premises, their use, or any other Development;

{d) ot carry cut cr make any alteration or addition 1o the Premises or change their

Lza:

{i} before all necessary notices under the Planning Acts have been
served; and

{ii) all notices and any Planning Permissions required have been

produced to and approved by the Landlord, such apgroval not to be
unreasenably withhald or delayed.

{e) carry out and complete any works required to be camied out as a condition of
any Planning Permission before the expiration or sponer determination of the

Term and produce te the Landlord, on demand, any docUmentation evidencing
the same; and

(f) nol enler inte any planning agreement or planning obligation pursuant to
section 106 Town and Country Planning Act 1990 without the priar approval of
ihe Landlord, not to be unreasonably withheld or delayed.

The Tenant shall comply with its obligations undar the CDM Regulations, including all
requirements in relation to the provision and maintenance of a health and safety fila,
The Tenant shall in relation to any works carried out by the Tenznt, maintain the
heallh and safety file for the Premises in accordance with the GDM Regulations and
shall give it to the Landlord at the end of the term.

The Tenant shall supply all information fo the Landlord that the Landlord reasonably
requires from time to lime to comply with the Landiord's obligations under the CDM
Regulations,

AS s00n as the Tenant becomes aware of any defect in the Premisas, it shall give the
Landlerd notice of it. The Tenant shal! indemnify the Landlord against any liability
under the Defective Premises Act 1972 in refation to the Premises by reason of any
failure of the Tenant to comply with any of the tenant covenants in this Leass,

The Tenant shall keap the Premises equipped with all fire prevention, detection and
fighting machinery and equipment and fire alarms which are required under all
relevant laws or required by the insurers of the Premises or reasonably
recommended by them or reasonably required by the Landlord and shall kesap such
machinery, equipment and alarms properly maintained and available for inspection.

ENCROACHMENTS, OBSTRUCTIONS AND ACQUISITION OF RIGHTS

Subject o clauses 16, 17 and 18, the Tenant shall not grant any right er licence aver
the Premises lo a third party.
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28.2

29.3

204

285

340.

30.1

30.2

30.3

304

i,

32.

32.1

H a third party makes or attempts to make any encroachmant over the Premises or
takes any action by which a right may be acquired over tha Premises, the Tenant
shall;

{a} immediately give notice to the Landlord: and

(b} take all steps {including any proceedings) the Landlord reasonably requires o
prevent or license the continuation of that encroachment or action,

The Tenant shall not obstruct the flow of light or air o the Pramises nor obstruct any
means of access to the Premises.

The Tenant shall not make any acknowledgement that the fiow of light or air to the
Premises or that the means of access to the Premises is anjoyed with the consent of
any third party.

If any person takes or threatens to take any action to obstruct the flow of light or zir to
the Premises or obstruct the means of access to the Premises, the Tenant shall:

{(a) immediately notify the Landlord: and

{b} take all steps (including proceedings) the Landlord reasonably requires Io
prevent or secure the remaoval of the obstruction.

BREACH OF REPAIR. AND MAINTENANCE QOBLIGATIONS

Subject to the provisions of Clause 4.1(u) (Rights Excepled and Reserved), the
Landlord may enter the Premises fo inspect its conditicn and state of repair and may
give the Tenant a notice of any breach of any of the tenant covenants in this lL.ease
relating te the condition or repair of the Premisas.

If the Tenant has not begun any works needed to remedy that breach within two
months following that notice being served on it by the Landiord pursuant to Clause
30.1 {or if works are required as a matter of emergancy, than immediately) or if the
Tenant is not carrying out the works with all due speed, then the Landlord may enter
the Premises and carry out the works needed.

The proper costs incurrad by the Landlord in carrying out any works pursuant to this
Clause (and any professional fees and any VAT in respect of those costs) shall be a
debt due from the Tenart to the Landiord and payabie on demand.

Any action taken by the Landlord pursuant to this Clause shall be without prejudice to
the Landlord’s other rights, incfuding those under Clause 33.

INDEMNITY

The Tenant shall indermnify and keep the Landlord indemmnified against all liahilities,
obligations, actions, proceedings. costs, claims, demands, penalties, damages,
compensation, losses and expanses of whatever nature (including any diminution in
the value of the Landlord's interest in the Premises and loss of amanity of the
Premises) arising from any breach of any tenant covenants in this Lease, or any act
or omissicn of the Tenant ot the Tenant's Personnet,

LANDLORD'S COVENANTS

The Landiord covenants with the Tenant, that, 50 long as the Tenant pays the rents
reserved by and complies with its obiligalions in this Lease, the Tenant shall quietly
enjoy the Premises without any lawful interruption by the Landiord or any person
claiming under the Landlord,
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33

331

RE-ENTRY AND FORFEITURE

The Landlord may re-enter the Premises (ar any part of the Premises in the name of
the whole} at any time after any of the following ocours:

{a)

()
{c)

(d}

(e}

the Rents and any part of them remain unpaid 21 days after becoming payabfe
whether they have been formally demanded or not:

any breach by the Tenant of any condition of, or tenant cavenant, in this Lease:

where the Tenant or any guarantor is a corporation:

(i)

(i}

(iii)

v
{v}

(vi)
(vii)

{viii)

the taking of any step in connection with any voluntary arrangement or
any other compromise or arrangement for the benefit of any crediters
of the Tenant or any guarantor; or

the making of an appiication for an administration order or the making
of an administration order in reiation fo the Tenant or any guarantor; or

the giving of any notice of intention to appoint an administrator, or the
filing at court of the prescribad documents in connection with the
appaintment of an administrator, or the appointment of an
administrator, in any case in relation to the tenant or any guarantor: or

the appointment of a receiver or manager or an administrative receiver
in refation to any property or income of the Tenant or any guarantor, or

the cormmencement of a voluntary winding-up in respect of the Tenant
or any guarantor, except a winding-up for the purpose of amalgamaticn
or reconstruction of a solvent company in respect of which a statutory

declaralion of sclvency has been filed with the Registrar of Campanies;
or

the making of a petitton for a winding-up order or a winding-up crder in
respect of the Tenant or any guarantor; or

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

the Tenant or any guarantor othetwise ceasing to exist,

where the Tenant or any guaranter is an individual:

(i)

{ii)

(iil}
(iv)
(v}

the taking of any step in connection with any voluntary arrangement or

any other compromise or arrangement for the benefit of any creditors
of the Tenant ¢r guarantor:

the presentation of a petition for 2 bankruptey order or the making of a
bankruptey order against the Tenant or guarantor:

enters into a deed of arrangement with his creditors;
nas a trustee or similar officer appointed; or

has an administration order made against him.

where the Tenant, being two or more individuals trading together or practising
in partnership and holding themselves and others as an asset of the
partnership, or being an individual, holding himself on frust fer himself and
others as an asset of the partnership;

(i}

i)

has & resolution passed to dissolve the partnership, save for the

purpose of amalgamation or reconstruction with the consent of the
Landlord;

a winding up order is made;
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33.2

34,

34.1

35,

35.1

35.2

353

36.

361

36.2

36.3

36.4

(i} is the subject of a partnership veluntary arrangement;

{iv)  has an administration order made against i,

If the Landlord re-anters the Premises {or any part of the Premises in the name of the
whole} pursuant to this Clause, this Lease shall immediately end, but without
prejudice to any right or remedy of the Landlord in respect of any breach of covenant
by the Tenant or any guarantor.

LIABILITY

At any time when the Landlord, the Tenant or a guarantor is mere than one persan,
then in each case those persons shall be joinlly and severally liable for their
respeciive obligations arising by virtue of this Lease. The Landlord may releasa or
compromise the liability of any one of those persans or grant any lime or concession
to any one of them without affacting the liability of any cther of them.

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

ENTIRE AGREEMENT AND EXCLUSION OF REPRESENTATIONS

This Lease constitutes the entire agreerent and understanding of the parties relating
to the transaction contemplated by the grant of this Lease and supersedges any
previous agreement belween the parlies ralating to the transaction.

The Tenant acknowledges that in enlering into this Lease it has not relied on, nor

shall have any remedy in respect of. any statement or representation made by or an
behalf of the Landiord.

Nothing in this Clause shall, however, operale to limit or exclude any lability for fraud.
NOTICES, CONSENTS AND APPROVALS

Except where this Lease specifically states that a notice need not be in wiiting, or

where notice is given in an emargency, any notice given pursuant fo this Lease shall
be in writing.

A written notice shall be deliverad by hand or sent by pre-pald first cdlass post or
registered post. A correctly addressed nofice sent by pre-paid first class post shall be
deemed to have been delivered zt the time at which it would have been daliverad in
the normal course of the post,

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

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

{a) itis given in writing and signed by a person duly authorised on behaif or the
Landlord; and

{b) it expressly states that the Landlard waives the requirement for a deed in that
particular casa.

i a waiver is given, it shall not affect the requirement for a deed for any other
conseni.
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38.5

36.6

37,

371

37.2

38.

39.

40.

401

40.2

40.3

4.

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

(a}  the approval is being given in a case of emergency; or
{b)  this Lease expressly states that the approval need not be in writing.

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

GOVERNING LAW AND JURISDICTION

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

The parlies irevocably agree that the courts of England and Wales shall have
exclusive jurisdiction to settle any dispute or claim that arises out of or it connection
with this Lease or its subject malter or formation {including non-contractual disputes
or claims).

CONTRACTS (RIGHTS OF THIRD PARTIES} ACT 1999

A person who is not a party to this Lease shall not have any rights under or in
connection with it by virtue of the Contracts {Rights of Third Parties) Act 1999,

LANDLORD AND TENANT (COVENANTS) ACT 1935

This Lease creates a new tanancy for the purposes of the Landlord and Tenant
{Covenants) Act 1995,

ENERGY PERFORMANCE CERTIFICATES

The Tenant shall:

(@) cooperate with the Landlord so far as is reasonably necessary to allow the
Landicrd to obtain an Energy Performance Cerfificate and Recommendaticn
Report for the Property including providing the Landiord with copies of any
plans or cther information held by the Tenant that would assist in obtaining an
Energy Performance Cerificate; and

{b)  allow such access fo any Enargy Assessor appointed by the Landlord as is
reasonably necessary to inspect the Propenty for the purpeses of preparing an
Energy Performance Certificate and/or Recommandation Report for the
Property,

The Tenant shall not commission an Energy Performance Cerlificate for the Property
without the Landlord's consent such consent not 1o be unreasonably withheld.

The Landlord and the Tenant hereby agree and declare that the Landlord shall not be
required under the terms of this lease or olherwise to affect any improvements or
other works to the Property for the purposes of increasing the Minimum Energy
Standard {(MEES) during the contractual term and in the event that the Landlord is so
required by any competent authority the Tenant shall reimburse the Landlord the cost
of undertaking and carrying out such works as an Additiona! Sum payable pursuant to
clause 2 3(d} of this Lease on demand.

GUARANTOR AND REPLACEMENT GLIARANTOR
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412

41.3

42.1

422

423

42.4

42.5

The provisions of the Schedule shall apply where there is any guaranior of the
tenant's covenants under this Lease

Subject to clause 41.3 if:
{a) an event specified in clause 33.1 occurs in relation to a guarantor; or

{b)  any guaranter (being an individual) dies or becomes incapable of managing
their affairs;

the Tenant must, if the Landlord so requests, procure that a persan of standing
acceptable to the Landlord (acling reasonably), within 20 warking days of that request
enters into a replacement or additional guarantee and indemnity of the lenant
covenants of this lease in the same form as that entered into by that guarantor.

Clause 41.2 shall not apply in the case of a person who is a guarantor by reason of
having entered into an authorised guarantee agreament,

DEPOSIT

On the date of the lease the Tenant shall pay the Deposit te the Landlord.

The Landiord shall hold the Deposit with its general fuhds and (without any

reguirament to give prior notice} shall be enfitled to draw on the Deposit on each
occasion that the Tenant fails to:

(a)  pay the whole or any part of any other sums reserved by this-lease on the
due dates for payment prescribed by this lease, whether formally demanded
or not; or

{b)  observe and perform any tenant covenant contained or referred to in this
leage; or

(c) ~make geod fo the Landlord any expense, cost, loss, damage or liability
arising from the determination of this lease before the end of the Term,
whether by forfeiture or the disclaimer of the Lease by any liquidator or
frustee in banksuptcy for the Tenant,

if the Lease is forfeited or the liability of the Tenanl under this lease is disclaimed,
then as compensation, the Landlord shall be entitied to forfeit the Deposit, together
with any accrued interest, and the Deposit shall belong to the Landlord absolutely.

In the event that the Landlord makes a withdrawal from the Deposit, the Tenant shall
top up or pay {as the case may be) the amount of tha Deposit to the Landlord within 7
days of receiving written notice of the withdrawal.

Subject to clavses 422 and 42.3 the Landiord shall return the Leposit {less any
interest which accrues which shall be retained by the Landlord) to the Tenant within 1
menth of the earliar of:

(&)  the lawful assignment of the lease; and
() the end of the term.

This decument has been executed as a deed and is delivered and takes effect on the date
stated at the beginning of it.
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1.2

2.1

2.2

SCHEDULE
GUARANTEE AND INDEMNITY

Guarantee and indemnity

The Guaranior guarantees o the Landlord thal the Tenant shall:

(a)

(b}

pay the rents reserved by this Lease and observe and perorm the tenant
covenants of this Lease and that if the Tenant fails to pay any of those rents or
to abserve or perform any of those tenant covenants, the Guaranter shall pay
or observe and perform them; and

observe and perform any obligations the Tenant enters into in an authorised
guarantee agreement made in respect of this Lease (the Authorised
Guarantes Agreement) and that if the Tenant fails to do so, the Guarantor
shail observe and perform those obligations.

The Guarantor covenants with the Landiord as a separate and independent primary
obiigation to indemnify the Landlord against any failure by the Tenant:

(@)

(b)

to pay any of the rents reserved by this Lease or any failure to cbserve or
perform any of the tenant covenants of this Lease' and

to observe or perform any of the obligations the Tenant enters into in the
Autharised Guarantee Agreement.

Guarantor's liability

The iiability of the Guarantar under Paragraphs 1.1{a) and 1.2{a} shall continue until
the end of the term, er until the Tenant is released from the tenant covenants of this
Lease by virtue of the Landlord and Tenant {Covenants) Act 1995, if earlier,

The liability of the Guaranter shall net be affected by:

(a)
(k)

(c}

(d)

(e)

(f)

(9)

any time or indulgence granted by the Landlord Lo the Tenant: or

any delay or forbearance by the Landiord in enforcing the payment of any aof
the rents or the observance or performance of any of the tenant covenants of
this Lease {or the Tenant's obligations under the Authorised Guaraniee
Agreement} or in making any demand in respect of any of them; or

any refusat by the Landlord to accept any rent or other payment due undar this
Lease where the Landlord believes that the acceptance of such rent or
payment may prejudice its ability to re-enter the Premises: or

the Landlord exercising any right or remedy against the Tenant for any failure
lo pay the rents reserved by this Lease or lo observe or parform the tenant
covenants of this Lease (or the Tenant's obligations under the Authorised
Guarantee Agreement); or

the Landlord taking any action or refraining from taking any action in
connection with any other security held by the Landlord in respect of the
Tenant's liability to.pay the rents reserved by this Leass or observe and
perfarm the tenant covenants of the Lease {or the Tenants obligations under
the Authorised Guarantee Agreement} including the release of any such
security; or :

& release or compromise of the liability of any ana of the persons who is the
Guarantor, or the grant of any time or concaession to any ong of them; or

any tegal limitation or disability on the Tenant or any invalidity or irregularity of
any of the tenant covenants of the Lease (or tha Tenant's obligations under the
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2.3

24

3.1

3.2

3.3

4.1

4.2

Authcrised Guarantee Agreement) or any unenforceability of any of them
against the Tenant; or

(h)  the Tenant being dissolved, or being struck off the register of companies or
otherwise ceasing to exist, or, if the Tenant is an individual, by the Tenant
dying or becoming incapable of managing its affairs; or

{i)  without prejudice to Paragraph 4, the disclaimer of the Tenant's liability under
this Lease or the forfeiture of this Lease; or

{}  the surrender of part of the Premises, except that the Guarantor shall not be
under any liability in relation to the surrendered part in respect of any pericd
after the surrender: or

by any other act or omission except an express written release under seal of the
Guarantor by the Landlord.

The liability of each of the persons making up the Guarantor is joint and several.

Any sum payable by the Guarantor shall be paid withaut any deduction, set-off or
counter-claim against the Landlord or the Tenant.

Variations and supplemental documents

The Guarantor shall, al the request of the Landlord, join in and give ils consent to the
terms of any consent, approval, variation or other document that may be entered into
by the Tenant in connection with this Lease for the Authonised  Guarantee
Agreement}.

The Guarantor shall not be released by any variation of the rents reserved by, or tha
tenant covenants in, this Lease (or the Tenanf's obligations under the Authorised
Guarantee Agreement) whether or not:

(@) the variation is material or prejudicial to the Guarantar: or
{(b) the variation is made in any document: or

{¢) the Guarantor has consented, in writing or atherwise, to the variation.

The liakility of ihe Guaranter shall apply to the rents reserved by and the tenant
covenants in this Lease {and the Tenant's obligations under the Authorised
Guarantee Agreement) as varied except to the extent that the liability of the
Guarantor is affected by section 18 of the Landlord and Tenant (Covenants) Act
1995.

Guarantor to take a new lease or make payment

If this Lease is forfeited or the liability of the Tenant under this Lease is disclaimed
and the Landlord gives the Guarantor notice not later than [six] months after the
forfeiture or the Landlord having received nolice of the disclaimer, the Guarantor shal
enter into a new lease of the Premises on the terms set out in Paragraph 4.2,

The rights and obligations under the new lease shall take effect from the date of the
forfeiture or disclaimer and the new lease shall:

(a)  be granted subject to the right of any person to have this Lease vested in them
by the court and to the terms on which any such order may be made and
subject to the rights of any third party existing at the date of the grant;
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4.4

4.5

5.1

5.2

2.3

6.1

{b}  be for a term that expires at the same date as the end of the Contractual Terrm
of this Lease had there baen no forfeitura or disciaimer:

(c} reserve as an initial annual rent an amount equal te the Annual Rent payabie
under this Lease at the date of the forfeiture or dizclaimer or which would be
payable but for any abatement or suspension of the Annual Rent or restriction
on the right to collect it and which is subject to review on the same lerms and
dates provided by this Lease;

(d)  be excluded from sections 24 to 28 of the LTA 1954: and

(e) otherwise be on the same terms as this Lease (as varied if there has been any
variation),

The Guarantor shali pay the Landlord's solicitors’ reascnable and proper ¢osts and
disbursements (an a full indemnity basis) and any VAT in respect of them in relation
to the new lease and shall execule and deliver to the Landlord a counterpart of the
new lease within one menth after service of the Landlord's notice.

The grant of & new lease and its acceptance by the Guarantor shall be without
prejudice to any other rights which the Landlord may have against the Guarantor ar

against any other person or in respact of any other security that the Landiord may
have in connection with this Lease.

The Landlord may, instead of giving the Guarantor notice pursuant to Paragraph 4.1
but in the same circumslances and within the same time |imit, require the Guarantor
to pay an amount equal to the tesser of six months Annual Rent or the Annual Rent

payable for the remainder of the Contractual Term and the Guarantor shall pay that
amaunt on demand.

Fayments in gross and restrictions on the Guarantor

Any payment or dividend that the Landlord receives from the Tenani for its estate} or
any other person in connection with any insolvency proceedings or arrangement
involving the Tenant shall be taken and applied as a payment in gross and shall not
prejudice the right of the Landlord to recover from the Guaramtor to the full extent of
the obligations that are the subject of this guarantee and indemnity.

The Guarantor shall not claim in competition with the Landlord in any insolvency
proceedings or arrangement of the Tanant in respect of any payment made by the
Guarantor pursuant to this guarantee and indemnity. If it otherwise receives any
money in such proceadings or arrangement, it shall hald that money on trust for tha
Landlerd to the extent of its liability to the Landiord.

The Guarantar shali not, without the consent of the Landlord, exercise any right or
remedy that it may have {(whether against the Tenant or any other person) in respect
of any amount paid or other obligation performed by the Guarantor under this
guarantee and indemnity unless and until all the obligations of the Guarantor under
this guarantee and indemnity have been fully performetd.

Other securities

The Guarantor warrants that it has not taken and covenants that it shail not take any
security from or over the assets of the Tenant in respect of any liability of the Tenant
to the Guarantor, If it does take or hald any such security it shall hold it for the benefit
of the Landlord.
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6.2

6.3

This guarantee and indemnity is in addition to any other security that the Landlord
may at any time hold from the Guarantor or the Tenant or any other person in respect
of the liability of the Tenant to pay the rents reserved by this Lease and to observe

and perform the tenant covenants of this Lease. it shall not merge in or be affected by
any other secunly.

The Guarantor shall not be entitied to claim or participate in any ather security held by
the Landlord in respect of the liability of the Tenant to pay the rents reserved by this
Lease or lo observe and perform the tenant covenants of this Lease,
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