These are the Special Conditions of Sale annexed and signed  as relative to the foregoing Articles of Roup executed by Cricklewood Partnership Limited
1. 93-99 Albert Street, Dundee being the subjects registered in the Land Register of Scotland under Title Number ANG29170.
2. The Vendor’s Solicitors are Miller Samuel LLP, RWF House, 5 Renfield Street, Glasgow G2 5EZ. (Ref - Philip Curle)
3. The Auction shall be held at the Millenium Hotel, 39-44 Grosvenor Square, Mayfair London W1K 2HP on Thursday 8th July 2010.
4. Inventory of Writs

A Property Writs

(1) Registers Direct Copy Land Certificate -Title Number ANG29170.
(2) Charge Certificate - ANG29170.
(3) The Lease as after defined.
(4) Discharge of Standard Security by Bank of Scotland plc together with Land Registration Forms 2 and 4 together with cheque in the sum of £30 in respect of registration dues.
(5) Letter of Non crystallisation by Bank of Scotland plc to be dated the date of completion of sale.

B Letting documents
(1) Missives between Cricklewood Partnership Limited and Co-operative Group   Limited dated 30th June and 2 July 2010

(2)  Lease between Cricklewood Partnership Limited and Co-operative Group   Limited (“the Lease”) in the form of the draft Lease annexed at Part 1 of the Schedule.

(3) SDLT Undertaking to be granted by McGrigors LLP (solicitors for Co- operative Group Limited) in the form of the draft SDLT undertaking annexed at Part 2 of the Schedule.
C Miscellaneous Documents

(1) VAT Election

(2) Form 12 a Report dated 10th June 2010.
(3) Charges Search against Cricklewood Partnership Limited dated 10th June 2010.
(4) Property Enquiry Certificate dated 10th June 2010.
(5) Coal Report Authority dated 11th June 2010.
(6) Energy Performance Certificate dated 1 July 2010.
5. 
5.1 Conditions 4.5.6 and 4.5.7 of the Sale Conditions shall be deleted.
5.2 Notwithstanding any practice or rule of law to the contrary in particular, the terms of Section 3 of the Contract (Scotland) Act 1997 the actio quanti minoris shall not be available to the Purchaser in the purchase of the Property.

5.3 The terms of conditions 4.5.3, 4.5.4, 4.5.5, 4.5.8 and 4.5.9 shall expressly apply to the sale of the Property.   With reference to condition 4.5.4 the undertakings given by the Vendor in the last paragraph shall be delete.   The Purchaser acknowledges that the vendor has given the Purchaser sufficient evidence in respect of the Election to Waive Exemption, all as included within the Property Writs.

6. The Purchaser acknowledges that:-
(a) the vendor has given the Purchaser permission and adequate opportunity to inspect and survey the Property including the opportunity to investigate all or any contamination at the Property and notwithstanding whether or not the Purchaser has in fact carried out all or any such inspections / survey;

(b) the Purchaser has satisfied itself as to the condition of the Property; and 

(c) the price offered has taken into account the condition of the Property.

7. Vacant possession of the Property shall not be given; instead the Property shall be sold subject to the Lease.

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

Director/Individual Vendor

......................................................
Director/Company Secretary
This is the Schedule referred to in the foregoing Special Conditions of Sale
Part 1

The Draft Lease
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McGrigors LLP

Princes Exchange

THIS LEASE is entered into between

(1) CRICKLEWOOD PARTNERSHIP LIMITED, incorporated under the Companies Acts with registered number SC276520 and having its registered office at 1 Capelrig Lane, Newton Mearns, Glasgow G77 6XZ (the "Landlord") and

(2) CO-OPERATIVE GROUP LIMITED, registered under the Industrial and Provident Societies Acts with registered number 00525R and having its registered office at New Century House, Manchester M60 4ES (the "Tenant")  

1 DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Lease unless the context requires otherwise:

"Annual Rent" means rent at an initial rate of £117,000 per annum and then as revised in terms of this Lease;

"CDM Regulations" means the Construction (Design and Management) Regulations 2007;

"Chairman" means the chairman for the time being of the Royal Institution of Chartered Surveyors in Scotland or a person acting on his behalf;

"Creditor" means any creditor in any permitted standard security over this Lease which has been notified to the Landlord;

"Date of Entry" means                                                                ;

"EPC" means a valid energy performance certificate in terms of The Energy Performance of Buildings (Scotland) Regulations 2008;

"Group Company" means any company which is a member of the same group as the Tenant.  For the purposes of this definition the group means the Tenant, any company of which the Tenant is a subsidiary (its holding company), any other subsidiary of such holding company and any company which is a subsidiary of the Tenant;

"HMRC" means Her Majesty's Revenue and Customs;

"Insolvency Practitioner" means any receiver, administrator or liquidator appointed in respect of the Tenant;

"Insolvency Date" means either the date of appointment of the Insolvency Practitioner or the date of calling up by a Creditor;

"Insured Risks" means fire, explosion, lightning, earthquake, storm, flood, bursting or overflowing of water tanks, apparatus or pipes, impact by aircraft and articles dropped from them, impact by vehicles, riot, civil commotion, subsidence and any other normal commercial risks including terrorism (provided that cover against terrorism is available in terms reasonably acceptable to the Tenant) which the Landlord decides to insure against or against which the Tenant may reasonably request the Landlord to insure from time to time for so long as such risks require to be insured against in terms of Clause 18 (Insurance) and "Insured Risk" means any one of the Insured Risks;
"Insurers" means a reputable insurance office or underwriters based in the United Kingdom selected by the Landlord, acting reasonably;

"Landlord" means the party designed as the Landlord in this Lease or its successors as owners of the Property;

"Loss of Rent" means the amount calculated by the Landlord to represent the loss of the rent payable under this Lease for a period of three years.  The amount will take account of potential increases in Annual Rent;

"Monetary Breach" means any failure by the Tenant to pay all or any part of the sums payable by the Tenant under this Lease when due;
"Non-monetary breach" means any failure by the Tenant to perform any of its obligations under this Lease other than an obligation to make payment when due;

"Option Notice" means a notice served by the Tenant on the Landlord exercising the Tenant's right in Clause 2.4 to extend the duration of this Lease by a further 15 years;

"Permitted Use" means use as a supermarket with off-sales and hot food take-away and for the sale of newspapers, tobacco, confectionery and other ancillary items with associated car parking, all within Class 1 of the Schedule to the Town and Country Planning (Use Classes)(Scotland) Order 1997;

"Planning Acts" means the Planning etc (Scotland) Act 2006, Town and Country Planning (Scotland) Act 1997, the Local Government and Planning (Scotland) Act 1982, the Planning (Listed Buildings and Conservation Areas) (Scotland) Act 1997, the Planning (Hazardous Substances) (Scotland) Act 1997 and the Planning (Consequential Provisions) (Scotland) Act 1997 and any future legislation of a similar nature;

"Property" means the whole subjects let by this Lease as more fully described in Schedule Part 1 
(The Property); 
"Prescribed Rate" means the rate of interest which is 3% above the base rate for the time being of The Royal Bank of Scotland plc or above such other rate which is reasonably equivalent to it which may from time to time be substituted for it by the Landlord in the event that The Royal Bank of Scotland plc subsequently fails to publish their base rate; 
"Rent Payment Dates" mean each of 28 February, 28 May, 28 August and 28 November;

"Reservations" means the reservations specified in Schedule Part 3 (Reservations);

"Review Date" means           August 2015 and        August 2020.   If the Tenant exercises its option to extend the duration of this Lease pursuant to Clause 2.4, there shall in addition be a Review Date on each of               August 2025,         August 2030 and           August 2035; 

"Schedule" means the schedule annexed and signed as relative to this Lease;

"Service Media" means all media for the supply or removal of heat, electricity, gas, water, sewage, air conditioning, energy, telecommunications, data and all other services and utilities and all structures, machinery and equipment ancillary to those media;

"Shared Service Media" means any Service Media serving both the Property and any other property;

"Sign" means any signs, fascia, placards, advertisement, posters, boards or similar devices; 

"Tenant" means the party designed as the Tenant in this Lease and its permitted assignees in substitution for them and in the case of an individual includes his personal representatives; 

"Tenant's Rights" means the rights specified in Schedule Part 2 (Tenant's Rights);

"Term" means the period for which this Lease is granted together with any continuation of it (whether by tacit relocation, under an Act of Parliament or for any other reason) as varied following the service of a valid Option Notice in accordance with the terms of Clause 2.4 (Option to extend); 

"Transaction" means:

(a) any permitted assignation of this Lease; or 

(b) the grant of any permitted sublease of the whole or any part of the Property; or 

(c) the grant of any standard security or charge over this Lease or any transfer or discharge of any such standard security or charge; or

(d) any other permitted dealing with the Tenant's interest in this Lease;

"Uninsured Risk" means if the Landlord cannot insure the Property against any of the Insured Risks as cover for such risk(s) is not available in the United Kingdom insurance market at reasonable commercial rates, any of such Insured Risks that are excluded from the insurance cover effected by the  Landlord in terms of this Lease;
"VAT" means value added tax as provided for in the Value Added Tax Act 1994, as amended, and any similar or turnover tax replacing or introduced in addition to value added tax; and

"Working Day" means any day which is not a Saturday or Sunday or a bank holiday or public holiday in Edinburgh, Glasgow or Manchester.

1.2 Interpretation

Unless the context or the express provisions of this Lease requires otherwise, in this Lease:

(a) words importing any gender include all other genders; 

(b) words importing the singular number only include the plural number and vice versa; 

(c) reference to the Property is to the whole and any part of it;

(d) if at any time there are two or more persons included in the expression the "Tenant" obligations contained in this Lease which are expressed to be made by the Tenant are binding jointly and severally on them and their respective executors and representatives but without implying continuing liability of an assignor following a permitted assignation of the tenant's interest under the Lease; 

(e) if at any time the Tenant is a firm or partnership:

(i) the obligations of the Tenant under this Lease are binding jointly and severally on all persons who are or become partners of the firm at any time during the Term and their respective executors and representatives as well as on the firm and its whole stock, funds, assets and estate without the necessity of discussing them in their order;

(ii) these obligations remain in force even if the firm or partnership is dissolved or any changes take place in the firm or partnership whether by the assumption of a new partner or partners or by the retiral, bankruptcy or death of any individual partner or by a change in the firm name;

(iii) if any person is bound to implement the Tenant's obligations, by virtue of his being a partner then when he ceases to be a partner the Landlord will release such person and his representatives, on request, from all obligations under this Lease subsequent to the date when such person ceases to be a partner (or, if later, the date of such request) provided that it is established to the Landlord's reasonable satisfaction that any such release does not adversely affect the strength of the Tenant's financial covenant or its ability to implement its obligations under this Lease.

(f) a person includes a corporate or unincorporated body and vice versa;

(g) references to this Lease or to any other document are to be construed as references to this Lease or to that other document as modified, amended, varied, supplemented, assigned, novated or replaced from time to time;

(h) reference to the parties is to be construed as reference to the parties to this Lease at that time;

(i) any reference to a Clause, Schedule or Part of the Schedule is to the relevant Clause, Schedule or Part of the Schedule of or to this Lease;

(j) 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 the time being in force made under it and all orders, notices, codes of practice and guidance made under it;

(k) reference to laws in general is to all local, national and directly applicable supra-national laws in force for the time being, taking account of any amendment, extension, application or re-enactment and includes any subordinate laws for the time being in force made under them and all orders, codes of practice and guidance made under them;

(l) any phrase introduced by the words "including", "include", "in particular" or any similar expression is to be construed as illustrative only and is not to be construed as limiting the generality of any preceding words;

(m) the terms "subsidiary" and "holding company" have the meanings given to such expressions in Section 1159 of the Companies Act 2006;

(n) an obligation in this Lease on the Tenant not to do something includes an obligation not to agree or suffer that thing to be done and an obligation to use reasonable endeavours to prevent that thing being done by another person.

1.3 Headings

The table of contents and the headings in this Lease are included for convenience only and are to be ignored in construing this Lease.

1.4 Schedule 

The Schedule forms part of this Lease.

2 GRANT OF LEASE

2.1 Grant

The Landlord lets the Property to the Tenant in consideration of the Annual Rent and other obligations specified in this Lease.  The Lease is granted together with the Tenant's Rights but reserving to the Landlord the Reservations. 

2.2 Acceptance of Property

The Tenant accepts the Property in its present condition even if there are any latent or inherent defects or other defects and is satisfied in all respects that the Property is fit for the purpose for which the Property is let.

2.3 Term

This Lease is for the period of 15 years from and including the Date of Entry to and including                                               2025.
2.4 Option to extend

The Tenant may extend the duration of this Lease by 15 years by serving an Option Notice on the Landlord no later than           March 2025.  Following service of a Option Notice, the Term will continue for the period to and including             August 2040. 

2.5 Warrandice

The Landlord grants warrandice.

3 RENT

3.1 Annual Rent

The Tenant must pay the Annual Rent, and any VAT on it, to the Landlord in each year of the Term by four equal instalments in advance on or before the Rent Payment Dates.    The payments are to be made by bankers standing order or other reasonable means if the Landlord reasonably requires (but not by direct debit) by giving notice to the Tenant at any time.  No written demand needs to be given by the Landlord for the instalments of the Annual Rent. 

3.2 Payment of first instalment of Annual Rent

The first instalment of the Annual Rent, and any VAT on it, must be paid on or before the Date of Entry and must be the proportion of the Annual Rent and any VAT, calculated on a daily basis, for the period from the Date of Entry until the day before the next Rent Payment Date.

3.3 No deduction

The Annual Rent must be paid by the Tenant in full without any counterclaim or deduction (except if lawfully made pursuant to statute or if the Annual Rent is abated in terms of Clause 18.6).

3.4 Demand for rent

A written demand for, or acceptance of, rent by the Landlord when the Landlord believes that the Tenant is in breach of its obligations under this Lease is not a waiver by the Landlord of the right to take action to remedy that breach.  Any such breach is deemed to be a continuing breach and the Tenant is not entitled to use any written demand for, or acceptance of, rent by the Landlord as a defence to any action for irritancy. 

4 OTHER MONETARY OBLIGATIONS

4.1 Interest 

4.1.1 The Tenant must pay within 10 Working Days of written demand interest to the Landlord at the Prescribed Rate on any sum of money that is due to be paid under this Lease and that has not been paid on time.

4.1.2 Interest will run on any unpaid Annual Rent from the relevant Rent Payment Date until payment of the outstanding amount.

4.1.3 Interest will only begin to run on any sum of money due under this Lease (other than Annual Rent) if it has not been paid within ten Working Days of written demand but interest will then run from the date of written demand for payment until payment of the outstanding sum.

4.1.4 This Clause is without prejudice to any other right, remedy or power available to the Landlord.

4.2 Rates, taxes and utilities

4.2.1 The Tenant must pay all present and future rates, taxes, duties, charges, assessments, impositions and outgoings payable in respect of the Property, its use and any works carried out there.  The Tenant will not be liable to pay:

(a) any taxes payable by the Landlord in connection with any dealing or deemed dealing with its interest in this Lease; or

(b) any taxes payable by the Landlord by reason of the receipt of the Annual Rent (other than VAT on the Annual Rent).

4.2.2 If any outgoings are payable in respect of the Property and other land the Tenant must pay a fair proportion of the total. 

4.2.3 The Tenant must pay all costs in connection with the supply, use and removal of all electricity, gas, water, telecommunications, data, sewage and other services and utilities to or from the Property.

4.3 Insurance premium 

The Tenant must pay to the Landlord within ten Working Days of written demand all sums, after deduction of any discount or commission receivable, which the Landlord may from time to time pay for insuring the Property against the Insured Risks, for insuring against Loss of Rent and for maintaining any other insurance instituted under Clause 18 (Insurance).
4.4 VAT

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

4.4.2 Every obligation on the Tenant under or in connection with this Lease to pay or refund any money or indemnify the Landlord or any other person against any liability also includes an obligation to pay, refund or indemnify against any VAT, or an amount equal to any VAT, properly chargeable on it and in exchange for a valid VAT invoice addressed to the Tenant.

4.5 Common Items

4.5.1 The Tenant must pay the Landlord, within ten Working Days of written demand, an equitable share (as determined by the Landlord, acting reasonably) of any reasonable and properly incurred costs payable for the maintenance, repair, lighting, cleaning, renewal and replacement of any Shared Service Media, structures and other items used or capable of being used by occupiers of the Property in common with occupiers of other property.

4.5.2 The Tenant will comply with all reasonable regulations the Landlord may make from time to time in connection with the use of any of the Shared Service Media, structures or other items.

4.5.3 The Tenant must pay the Landlord, within ten Working Days of written demand, an equitable contribution (as determined by the Landlord, acting reasonably) towards any charges and all payments due under the title deeds in so far as the charges and payments are properly due and payable in respect of the Property.

4.6 Landlord's costs

The Tenant must pay to the Landlord, within ten Working Days of written demand:

4.6.1 all costs, charges, expenses, disbursements and fees properly and reasonably incurred by the Landlord:

(a) in connection with the preparation and service of all notices relating to disrepair or requiring the Tenant to remedy any breach of any of the obligations contained in this Lease where the notice is served timeously and without unreasonable delay during or after the expiry or earlier termination of the Term;

(b) in the preparation and service of schedules of dilapidations at any time during or within three months after the expiry of the Term (but relating in all cases only to dilapidations which accrued before the expiry or earlier termination of the Term and are properly the responsibility of the Tenant in terms of the Lease); and

(c) in connection with or procuring the remedying of any breach of any of the Tenant's obligations under this Lease;

4.6.2 all proper and reasonable costs, charges, expenses, disbursements and fees incurred by the Landlord in connection with the making of any application by the Tenant for any consent or approval (whether or not consent or approval is refused or the application withdrawn but in the case of refusal, only where the refusal is permitted in terms of this Lease), and if consent or approval is given, in connection with the preparation of any licence, consent letter or other document used to record such consent or approval.

4.6.3 the costs of any independent professional valuation of the Property or any updating of such a valuation which is required by the Landlord for the purpose of determining the full reinstatement cost for insurance purposes but no more than once in any three years;

4.6.4 the costs of registration of this Lease in the Books of Council and Session and of obtaining three Extracts (two of which will be for the Landlord's purposes and one for the Tenant's purposes).

5 USE

5.1 Permitted Use

The Tenant is not to use the Property for any purpose other than the Permitted Use except with the Landlord's prior written approval, which will not be unreasonably withheld or delayed.

5.2 No illegal use

The Tenant is not to use the Property for any illegal purpose nor for any purpose that may in the Landlord's reasonable opinion cause loss, damage, injury or legal nuisance to the Landlord or any other owner or occupier of neighbouring property.

5.3 No warranty about use

The Tenant acknowledges that the Landlord does not represent or warrant that the Permitted Use or any change of use which is approved by the Landlord is, will be or will remain a permitted use under the Planning Acts.  If any use permitted by the Landlord is not a permitted use under the Planning Acts the Tenant is liable to the Landlord in respect of the Tenant's obligations under this Lease without any compensation, recompense or relief of any kind whatsoever.

5.4 No overloading

The Tenant is not to knowingly overload any part of the Property, any machinery or equipment at the Property nor any Service Media at or serving the Property

6 REPAIR

6.1 Maintenance of the Property 

6.1.1 The Tenant must keep the Property in good and substantial repair and condition (including, maintaining, repairing (and where necessary for such maintenance and repair), rebuilding, reinstating or renewing the Property to keep it in good and substantial repair and condition) throughout the Term at the Tenant's expense and irrespective of the cause of the damage or disrepair except in the circumstances set out in Clause 6.1.2;

6.1.2 The Tenant is not liable to repair, rebuild, reinstate or renew damage or disrepair caused by:

6.1.2.1 an Insured Risk except to the extent the policy of insurance of the Property has been invalidated or any insurance proceeds withheld in consequence of any act or omission of the Tenant or its workers, contractors or agents or any person on the Property with the actual or implied authority of them and the Tenant has failed to comply with its obligations under Clause 18.7 (Irrecoverable insurance monies);

6.1.2.2 any malicious or negligent act or omission of the Landlord or of those for whom the Landlord is responsible at law;
6.1.2.3 any matter which is the responsibility of the Landlord under this Lease;
and in any such event the Landlord is liable to repair, rebuild, reinstate and renew the damage or disrepair in question.

6.2 Notices to repair

6.2.1 The Landlord may give the Tenant written notice of any breach of any of the obligations of the Tenant under this Lease relating to the condition or repair of the Property.

6.2.2 If the Tenant has not begun any works needed to remedy that breach as soon as reasonably practicable and in any event within two months following the service of that written notice or if the Tenant is not carrying out the works with all practicable speed, then the Landlord, its agents and workmen may enter the Property and carry out the works needed at the cost of the Tenant.  The Tenant must reimburse the Landlord for the reasonable and properly incurred costs incurred in carrying out the works within ten Working Days of written demand.

6.2.3 The Tenant must complete the works needed to remedy the breach as soon as reasonably practicable.

6.2.4 Any action taken by the Landlord in terms of this Clause is without prejudice to the Landlord's other rights including those under Clause 19 (Irritancy).

7 DECORATION AND CLEANING

7.1 Interior and exterior decoration

7.1.1 The Tenant must decorate the outside and inside of the Property as often as is reasonably necessary but no less often than once every three years for the outside of the Property and once every five years for the inside of the Property and also in the last six months before the end of the Term (unless carried out in the previous twelve month period).

7.1.2 All decoration must be carried out in a good and proper manner using good quality materials that are appropriate to the Property and the Permitted Use and must include all appropriate preparatory work.

7.1.3 All decoration carried out in the last six months of the Term must be carried out to the reasonable satisfaction of the Landlord and using materials, designs and colours approved by the Landlord (if different from the existing colours) whose approval must not be unreasonably withheld or delayed.

7.2 Keeping the Property clean and tidy

7.2.1 The Tenant must keep the Property in a clean and tidy condition and clear of all rubbish.

7.2.2 Whenever appropriate, the Tenant must clean all the inside and outside surfaces and finishes of the Property which should normally be cleaned to the Landlord's reasonable satisfaction. 

7.2.3 Whenever appropriate, the Tenant must clean the inside and outside of the windows and window frames of the Property and any the glass in the entrance doors.

7.2.4 The Tenant must keep all external areas comprised in the Property free from weeds, moss and rubbish.

8 ALTERATIONS

8.1 External or structural

The Tenant is not to make any external or structural alteration or addition to the Property without the prior written consent of the Landlord (such consent not to be unreasonably withheld or delayed)
8.2 Internal or non-structural

The Tenant must not carry out or permit any internal or non-structural alteration or addition to the Property except with the previous consent in writing of the Landlord (such consent not to be unreasonably withheld or delayed) and provided that no consent shall be required to erect, alter or remove internal demountable partitioning, racking or shelving. 

9 ALIENATION

Except as expressly permitted by this Lease the Tenant is not to assign, sub-let, or deal with the Tenant's interest in or part with or share possession or occupation of the Property or any part of the Property.  The Tenant may charge its interest in the whole of the Property only with the consent of the Landlord, such consent not to be unreasonably withheld or delayed. 

10 ASSIGNATION 

The Tenant is not to assign the Tenant's interest in the whole of this Lease without the prior written consent of the Landlord, which consent will not be unreasonably withheld or delayed if the proposed assignee is of sound financial standing and is demonstrably capable of fulfilling the whole obligations of the Tenant under this Lease.  The Tenant must not assign the Tenant's interest in part only of this Lease.

11 SUBLETTING

11.1 Subletting whole

The Tenant is not to sublet the whole of the Property except with the prior written consent of the Landlord (such consent not to be unreasonably withheld or delayed) and in accordance with the terms of Clause 11 (Subletting).

11.2 Subletting part

The Tenant is not to sublet part of the Property except with the prior written consent of the Landlord (such consent not to be unreasonably withheld or delayed) and in accordance with the terms of this Clause 11 (Subletting). There are to be no more than 2 subleases of parts of the Property at any time.

11.3 Conditions attaching to a sublease

11.3.1 Any subletting of the Property by the Tenant must be at a rent which at the date when occupation commences is not less than the open market rental value for the Property or the part of the Property being sublet at the date of entry under the sublease. 

11.3.2 The Tenant is not to permit the reduction of rent payable by any subtenant.

11.3.3 The Tenant must ensure that:

(a) the terms of any permitted subletting do not vary or prejudice the Lease; 

(b) the sublease contains a provision that the subtenant is prohibited from assigning its interest under the sublease without the consent of the Landlord (which consent will not be unreasonably withheld or delayed) and from granting any further sublease; and

(c) the sublease contains provisions for the review of the rent under the sublease no less often than five yearly in an upward only direction to the then open market value of the part of the Property which is sublet.

12 SHARING POSSESSION WITH GROUP COMPANIES

The Tenant is entitled, without the consent of the Landlord, to part with or share possession of the whole or any part of the Property with a Group Company provided that such Group Company does not acquire any tenancy rights and only for so long as such Group Company remains in that relationship with the Tenant.

13 INTIMATION OF DEALING WITH TENANT'S INTEREST

No later than one month after a Transaction the Tenant must:

(a) give the Landlord notice of the Transaction; and
(b) deliver an extract of any document effecting the Transaction to the Landlord.

14 COMPLIANCE WITH LAWS

14.1 Statutory requirements

14.1.1 Subject to Clause 14.1.4, the Tenant must comply, except where such compliance is within the ambit of the Landlord's obligations contained within this Lease, with all laws relating to:

(a) the Property and the occupation and use of the Property by the Tenant;

(b) the use of all Service Media and machinery and equipment at or serving the Property;

(c) any works carried out at the Property; and 

(d) all materials kept at or disposed of from the Property.

14.1.2 Without prejudice to any obligation on the Tenant to obtain any consent or approval under this Lease, the Tenant must carry out all works that are required under any law to be carried out at the Property, whether by the owner or the occupier, at the Tenant's own expense.

14.1.3 Within five Working Days after receipt of any notice or other communication affecting the Property (whether or not served pursuant to any law) the Tenant must:

(a) send a copy of the relevant document to the Landlord; and

(b) take all steps necessary to comply with the notice or other communication and take any other action in connection with it as the Landlord may reasonably require.

14.1.4 Notwithstanding any provisions or obligations contained in or implied by this Lease, the Tenant is not liable to the Landlord in any respect to the extent that such liability results directly or indirectly from any pollution, contamination or the presence or effect of hazardous materials or waste in existence at or about the Property on or prior to the Date of Entry or which is caused or arises after the Date of Entry as a result of activities or conditions at adjoining premises and which have not been caused as a direct result of the Tenant’s operations on the Property.  The Tenant remains liable however for any claims in relation to or arising from the foregoing obligations or the contamination or pollution of the Property or to the surrounding area (but arising from the Property) occurring after the Date of Entry as a direct result of the operations of the Tenant on the Property.
14.2 CDM Regulations

14.2.1 Where the proper performance of the Tenant's obligations under this Lease requires the Tenant to comply with the CDM Regulations the Tenant: 

(a) must elect to be the sole client, for the purposes of the CDM Regulations;

(b) must procure that the CDM co-ordinator properly notifies the Health and Safety Executive and must forward a copy of the Health and Safety Executive's acknowledgement to the Landlord within three Working Days of receipt of the acknowledgement where the proposed works are notifiable in terms of the CDM Regulations; 

(c) must review and update the health and safety file (as defined in the CDM Regulations) properly in accordance with the CDM Regulations;

(d) must provide the Landlord with a full current and complete copy of the health and safety file for the Property on request;

(e) must use reasonable endeavours to ensure that copyright licences are obtained so that all the material in the health and safety file may be copied and used freely by the Landlord for its own purposes in relation to the Property; and

(f) must deliver the health and safety file for the Property to the Landlord at the end of the Term.

14.3 Planning

The Tenant must not apply for planning permission for the Property without the Landlord's consent which will not be unreasonably withheld or delayed (subject to any conditions which the Landlord reasonably considers appropriate).

14.4 Fire regulations

The Tenant must provide the Landlord with a copy of the fire risk assessment which it prepares for the Property and the records that it keeps in accordance with the current fire regulations within ten Working Days of written demand.

15 TENANT'S OTHER OBLIGATIONS

15.1 Security

The Tenant must ensure that all entrances to and exits from the Property are kept locked and secure outside the Tenant's normal working hours.

15.2 Servitudes

15.2.1 The Tenant must not grant any servitude over the Property.

15.2.2 If any third party makes or attempts to make any encroachment over the Property or takes any action by which a servitude right may be acquired over the Property the Tenant must:

(a) notify the Landlord in writing as soon as reasonably practicable;

(b) allow the Landlord and its agents to enter the Property for the purpose of ascertaining the nature of the servitude right or encroachment after prior notice and only during normal business hours; and

(c) take all reasonable steps (including any proceedings the Landlord reasonably requires) to prevent the continuation of that encroachment or action provided the Landlord indemnifies the Tenant for all costs incurred in connection with this.

15.2.3 The Tenant must not obstruct any means of access to or egress from the Property.

15.2.4 The Tenant must not give any acknowledgement that the flow of light or air to the Property or that the means of access to or egress from the Property is enjoyed with the consent of any third party. 

15.2.5 If any person takes or threatens to take any action to obstruct the flow of light or air to the Property or to obstruct the means of access to or egress from the Property the Tenant must:

(a) notify the Landlord in writing as soon as reasonably practicable; and

(b) take all steps (including any proceedings the Landlord reasonably requires) to prevent or secure the removal of the obstruction provided the Landlord indemnifies the Tenant for all costs incurred in connection with this.

15.3 Not to make claims

15.3.1 The Tenant must not bring any action or make any claim or demand on account of any injury to the Property in consequence of:

(a) the erection of any building or the alteration of any building on any land adjacent, neighbouring or opposite to the Property for which the Landlord gives its consent or for which the Landlord has given its consent under any power reserved by this Lease provided the flow of light and air to the Property is not materially affected; or 

(b) any servitude right or privilege granted or to be granted by the Landlord for the benefit of any land or building erected or to be erected on any land adjacent, neighbouring or opposite to the Property.

15.3.2 The Tenant will (if required) concur with the Landlord in any consent which it may give or any grant which it may make as mentioned above and the Landlord will pay the Tenant's expenses in connection with such consent or grant.

15.4 Signage

15.4.1 Subject to Clauses 15.4.2 and 15.4.3, the Tenant must not affix or exhibit in or upon any part of the Property any Sign which will be visible from the outside of the Property unless it has been approved in writing by the Landlord, such approval not to be unreasonably withheld or delayed.

15.4.2 The Tenant, its subtenants and any other permitted occupier will, without the Landlord’s consent, be entitled to affix or exhibit signs and notices in keeping with the corporate image and national identity of the Tenant, its subtenants or any other permitted occupier on the Property.
15.4.3 The Tenant is entitled to erect or affix without the Landlord's consent small notices advertising credit card and price tickets attached to and relating to goods on display;  and notwithstanding the terms of this Clause 15.4 nor any other provision of this Lease, the Tenant is entitled to display their usual trade notices, signs and advertisements provided that more than 30% of the plate glass is obscured save during sales and/or promotion periods (not exceeding 12 weeks in any year) when up to 80% of the plate glass may be obscured.
15.4.4 Before the end of the Term the Tenant must remove any Sign placed by it at the Property and must make good any damage caused to the Property by that removal.

15.4.5 The Tenant must allow the Landlord to fix to and keep at the Property any sale or re-letting board as the Landlord reasonably requires (provided that (a) it does not restrict or interfere to a material extent with the access of light and air to the Property or obstruct any signage, window, entrance, exit or ventilator and (b) in the case of re‑letting only within the period of six months prior to the expiry or earlier termination of this Lease). Any such notice board must be removed by the Landlord as soon as reasonably practicable after a bargain for reletting or sale has been concluded and the Landlord will make good any damage to the Property caused by such removal.  The Tenant must permit all persons authorised in writing by the Landlord or its agents to view the Property during normal business hours following prior appointment.

15.5 To inform Landlord of defects

The Tenant must inform the Landlord, as soon as reasonably practicable, in writing, of any defect in the Property which might give rise to a duty imposed by the title deeds, common law or statute on the Landlord in favour of any person and of any destruction or damage to the Property by any peril or risk whatsoever as soon as the same comes to the notice of the Tenant.

15.6 To remedy breaches of subtenants, etc

If any subtenant, concessionaire or other occupier of the Property breaches any of the Tenant's obligations contained in this Lease the Tenant must take, at its own expense, all necessary steps and proceedings to remedy such breach, non‑performance or non‑observance immediately upon discovering the breach (without prejudice, however, to the Landlord's right to irritate this Lease on account of such breach, non‑performance or non‑observance).

15.7 To observe title conditions

The Tenant must observe and perform the agreements, obligations, real burdens, conditions and others contained or referred to in the title deeds for the Property and keep the Landlord indemnified against all actions, proceedings, costs, claims and demands in any way relating to these documents.

15.8 Energy Performance Certificates

15.8.1 The Tenant must co-operate with the Landlord as far as is reasonably necessary to allow the Landlord to obtain an EPC for the Property including providing the Landlord with copies of any plans or other information held by the Tenant that would assist in obtaining an EPC.

15.8.2 The Tenant must allow any energy assessor appointed by the Landlord to prepare an EPC for the Property such access to the Property as is reasonably necessary to prepare the EPC.

15.8.3 At the written request of the Tenant the Landlord will provide the Tenant with a copy of any EPC held by the Landlord for the Property.  The Landlord may charge the Tenant for providing a copy of the EPC which may be a proportion of the cost to the Landlord of obtaining the EPC.

16 ENTRY BY THE LANDLORD AND OTHERS

16.1.1 The Tenant must allow the Landlord, its agents and workmen to enter the Property (upon reasonable notice of no less than 48 hours) during normal business hours, except in the case of emergency:
(a) to ascertain if the Tenant has complied with its obligations in this Lease; and
(b) to view the state of repair and condition of the Property.
16.1.2 The Landlord will only be permitted to carry out intrusive investigations with the consent of the Tenant, acting reasonably.
17 TO REMOVE

17.1.1 At the end of the Term the Tenant must return the Property to the Landlord in the state of repair and condition required by this Lease. 

17.1.2 The Tenant must remove items it has fixed to the Property, remove any alterations it has made to the Property if so requested by the Landlord in writing no less than six months prior to expiry of the Term and make good any damage caused to the Property by that removal.

17.1.3 If at the end of the Term the Property is not in the state of repair and condition required by this Lease, the Landlord is entitled to carry out those works at the proper cost of the Tenant.

17.1.4 This Clause 17 (To Remove) will continue to be binding on the parties even after the end of the Term until the terms of this Clause 17 (To Remove) have been complied with.

18 INSURANCE

18.1 Landlord to insure

18.1.1 The Landlord:
(a) must keep the Property insured against loss or damage by the Insured Risks with the Insurers, for the full reinstatement cost (taking inflation of building costs into account) and including costs of demolition, site clearance, site protection and shoring-up, professionals' and statutory fees and incidental expenses, the cost of any work which may be required under any law and VAT in respect of all those costs, fees and expenses; 

(b) must insure against Loss of Rent; and
(c) must use reasonable endeavours to procure a non-invalidation clause is contained in such policy of insurance;
(d) must procure that the Insurers note the interest of the Tenant (either specifically or generally) on such policy of insurance.
18.1.2 The Landlord will exhibit the insurance policy and the receipt for the current year's premium to the Tenant on request (but not more often than once in any period of twelve months).

18.1.3 The Landlord's obligation to insure is subject to:

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

(b) insurance being available in the UK insurance market on reasonable terms acceptable to the Landlord.

The Landlord must advise the Tenant in writing of any material amendment to the insurance cover as soon as reasonably practicable.

18.2 Not to duplicate insurance

The Tenant must not insure the Property against the Insured Risks nor in any way duplicate the insurance maintained by the Landlord under this Lease.

18.3 Public liability

The Landlord may take out insurance against public liability in respect of the Property.

18.4 Application of insurance monies

18.4.1 The Landlord will, subject to obtaining all necessary planning and other consents, use all insurance monies received (other than insurance monies for Loss of Rent and public liability) to repair the damage for which the money has been received or (as the case may be) in rebuilding the Property so as to provide (i) accommodation reasonably equivalent in respect of design, materials and dimensions to that previously at the Property and (ii) amenities and rights which are not materially deficient from those enjoyed by the Tenant before the occurrence of such damage or destruction.  The Landlord is not obliged to:

(a) repair or rebuild if payment of the insurance monies is withheld in whole or in part by reason solely or in part of any act or default of the Tenant or the Tenant's subtenant or other permitted occupier or of their employees, agents, licensees or invitees and the Tenant has failed to comply with its obligations under Clause 18.7; or

(b) repair or rebuild the Property in the circumstances set out in Clause 18.4.3.

18.4.2 Any shortfall (other than a shortfall arising in terms of Clause 18.7 (Irrecoverable insurance monies)) in such insurance monies will be made up by the Landlord out of its own monies.

18.4.3 If the Property or any part of it is destroyed or damaged by any of the Insured Risks and 

(a) any competent authority lawfully refuses permission or otherwise lawfully prevents the rebuilding, restoration, repair or reinstatement of the damage done to the Property; or

(b) the Landlord, acting reasonably, considers that it is impossible or impractical to reinstate the Property 

the Landlord may terminate this Lease with immediate effect by giving written notice to the Tenant.

18.4.4 In the circumstances set out in Clause 18.4.3:

(a) any proceeds of the insurance effected by the Landlord will belong to the Landlord;

(b) this Lease will be terminated at the date of the Landlord's notice without prejudice to any right of action or remedy of the Landlord in respect of any previous breach of any of the obligations by the Tenant contained in this Lease.

18.5 Rei Interitus not to apply

18.5.1 Except as provided in Clause 18.4.3 (Application of insurance monies) and in Clause 18.5.2 this Lease will not be terminated by reason of any damage to or destruction of the Property or any part of it but will remain in full force and effect and last for the Term.

18.5.2 Subject to Clause 18.5.3, if the Property is destroyed or damaged by any of the Insured Risks and is not repaired or reinstated in the manner provided for in Clause 18.4 (Application of insurance monies) within a period of three years from the date of such damage or destruction either party may terminate this Lease by giving notice to that effect to the other party at any time after the expiry of the three year period.   In connection with the notice:

(a) any notice given after the date upon which the Property has been repaired or reinstated in accordance with Clause 18.4 (Application of insurance monies) will be ineffective;

(b) (subject to (a) above) the date of termination of this Lease will be the date of service of the notice; and 

(c) all insurance monies will be paid to the Landlord and the Tenant will have no claim on the insurance monies immediately on the giving of the notice.

18.5.3 The provisions of Clause 18.5.2 will not apply if: 

(a) the relative policy of insurance has been invalidated or payment of the insurance monies refused in whole or in part as a consequence of any act or default of the Tenant; and 

(b) a written demand has been made to the Tenant by the Landlord in terms of Clause 18.7 (Irrecoverable insurance monies) and has not been met in full by the Tenant within the timescale set out in the written demand.

18.6 Loss of Rent insurance monies

18.6.1 Subject to Clause 18.6.2, if the Property or any part of it is so damaged or destroyed by any of the Insured Risks as to make the Property unfit for occupation and use in accordance with the terms and provisions of this Lease or inaccessible then the Annual Rent payable in terms of Clause 3 (Rent) or a fair proportion of it according to the nature and extent of the damage sustained will be suspended until the earlier of :

(a) the date that the Property is again fit for occupation and use and accessible; or 

(b) the date that the Loss of Rent insurance effected by the Landlord is exhausted.

18.6.2 The Annual Rent will not be suspended to the extent the Loss of Rent insurance money is wholly or partially irrecoverable in consequence of any act or omission of the Tenant or the Tenant's subtenant(s) or the agents, employees, invitees or licensees or any other person on the Property with the actual or implied authority of any of them.

18.6.3 If there is a dispute as to the amount of Annual Rent to be abated or the duration of any abatement the dispute will be settled by a single arbiter to be appointed on the application of either party by the Chairman (or senior office holder) of the Scottish Branch of the Royal Institution of Chartered Surveyors and the arbiter will have power to award expenses of one party wholly or partially against the other.

18.7 Irrecoverable insurance monies

If the Property or any part of it is destroyed or damaged by any of the Insured Risks and the insurance money under any insurance policy is wholly or partly irrecoverable in consequence of any act or omission of the Tenant or the Tenant's subtenant(s) or other permitted occupier or their employees, agents, invitees or licensees or any other person on the Property with the actual or implied authority of any of them then, and in each case, the Tenant will pay to the Landlord within 10 Working Days of written demand a sum equal to the whole or (as the case may require) the irrecoverable portion of the cost (including professional and other fees) of completely rebuilding and reinstating the Property or the relevant part of it whether or not it is so rebuilt and reinstated.

18.8 Not to increase insurance premiums

The Tenant must not do or allow anything to be done which results in any additional premium becoming payable for the insurance of the Property or any other property owned exclusively or in common by the Landlord except with the Landlord's prior written consent.

18.9 Insurers' requirements

The Tenant must comply with the reasonable terms and conditions of any insurance policy maintained in respect of the Property affecting the Property or its permitted use.

18.10 Uninsured Risks
If the Property is damaged or destroyed by an Uninsured Risk so that the Property is rendered wholly or partially unfit for occupation or use or inaccessible:
18.10.1 the rent and other monetary sums payable to the Landlord under the Lease or a fair proportion of them, having regard to the nature and extent of the damage or destruction, shall cease to be payable from the date of such damage or destruction until the Property has been again rendered fit for occupation and use and is accessible;
18.10.2 the Landlord is entitled to terminate the Lease with immediate effect at any time following such damage or destruction in the event that the Landlord does not wish to rebuild the Property by giving written notice to that effect to the Tenant;
18.10.3 the Tenant is entitled to terminate the Lease at any time after the period of six months after the date of such destruction or damage with immediate effect by service of written notice on the Landlord to that effect unless within six months of such destruction or damage (time being of the essence) the Landlord serves a written notice on the Tenant stating that the Landlord will comply with its obligations to rebuild the Property in terms of Clause 18.4 as if such damage or destruction had been caused by an Insured Risk.
19 IRRITANCY

19.1 Monetary Breach

19.1.1 In the event of a Monetary Breach the Landlord may not terminate the Lease without first having given notice to the Tenant and to each Creditor:

(a) requiring payment of the outstanding sum together with interest at the Prescribed Rate within the period of fiftteen Working Days immediately following the date of service of the notice; and

(b) stating that failure to pay within that period may result in the Lease being terminated.

19.1.2 If the Tenant or any Creditor fails to comply with a notice given under Clause 19.1.1 the Landlord may, at any time afterwards: 

(a) terminate this Lease with immediate effect by notice in writing to the Tenant; and

(b) enter, repossess and enjoy the Property as if this Lease had not been granted.

19.2 Non-Monetary Breach

19.2.1 In the event of a Non-Monetary Breach the Landlord may not terminate this Lease without first having given notice to the Tenant and to each Creditor specifying the Non-Monetary Breach on which the Landlord is seeking to rely and:

(a) if that Non-Monetary Breach is capable of being remedied, specifying a date by which that Non-Monetary Breach must be remedied; or

(b) if that Non-Monetary Breach is not capable of being remedied, specifying the measures which the Landlord requires to be taken to ensure that the detriment to the Landlord's interest caused by that Non-Monetary Breach will be removed or materially reduced if there are any such measures which can be taken and the date by which those measures must be carried out.

19.2.2 For the purposes of Clause 19.2.1:

(a) the date specified in any notice for remedy of a Non-Monetary Breach; and

(b) any measure to be taken by the Tenant specified in any notice, 

will be reasonable having regard to the nature and circumstances giving rise to the Non-Monetary Breach, the practicability of remedying it and the respective interests at that time of the Landlord, the Tenant and any Creditor under this Lease.

19.2.3 If the Tenant or any Creditor fails to comply with a notice given under Clause 19.2.1 the Landlord may, at any time thereafter: 

(a) terminate this Lease with immediate effect by notice in writing to the Tenant; and

(b) enter, repossess and enjoy the Property as if this Lease had not been granted.

19.3 Insolvency

19.3.1 If the Tenant:

(a) goes into liquidation (either voluntary or compulsory other than a voluntary liquidation of a solvent company for the purpose of amalgamation or reconstruction) or if a receiver or an administrator is appointed; or

(b) becomes apparently insolvent; or

(c) makes any arrangement with creditors

then the Landlord may (subject always to the terms of the Enterprise Act 2002) terminate this Lease with immediate effect by notice in writing to the Tenant and enter repossess and enjoy the Property as if this Lease had not been granted.

19.3.2 For the purposes of Clause 19.3.1 if the Insolvency Practitioner or Creditor delivers a validly executed personal undertaking (in a form acceptable to the Landlord acting reasonably) to accept personal liability for the payment of Annual Rent (whether due for the period before or after the Insolvency Date) and for the performance of all of the other obligations of the Tenant under this Lease from the Insolvency Date until the earlier of:

(a) the date of the permitted disposal of the Tenant's interest under this Lease;

(b) the expiry of a six month period from the Insolvency Date; and

(c) the date of the Landlord bringing this Lease to an end; 

then the Landlord will not exercise its right in Clause 19.3.1 until the expiry of the period of six months from the Insolvency Date.

19.3.3 The Landlord will deal with any request for consent to assign this Lease made by the Insolvency Practitioner or Creditor in the same manner mutatis mutandis as if the request had been made by the Tenant.

19.4 Preservation of other clauses and remedies

19.4.1 The Landlord's rights under this Clause are in addition, and without prejudice, to any other claims and remedies available to the Landlord.

19.4.2 The termination of the Lease under the terms of Clauses 19.1, 19.2 or 19.3 will not prejudice any claim or remedy of the Landlord in respect of any previous breach of the Tenant's obligations under this Lease.

20 PROVISOS

20.1 No implied servitudes

Nothing in this Lease confers or is to be deemed to confer upon the Tenant, by implication of law or otherwise, any servitude, right or privilege over or against any neighbouring property which now or in the future belongs to the Landlord which would or could restrict or prejudicially affect the future rebuilding, alteration or development of the neighbouring property.

20.2 No restrictions on neighbouring property

Nothing in this Lease expressly or impliedly:

(a) imposes any restriction on the use of any land or building or premises not comprised in this Lease; or

(b) gives the Tenant the benefit of or the right to enforce or to have enforced or to permit the release or modification of any undertaking, agreement or condition entered into by any purchaser from or by any tenant or occupier of the Landlord in respect of property not comprised in this Lease; or

(c) prevents or restricts in any way the development of any land not comprised in this Lease 

but not so as substantially to interfere with or affect the quiet enjoyment and use of the Property by the Tenant.

20.3 No compensation

Neither the Tenant nor any subtenant (whether immediate or derivative) or other occupier is entitled to claim any compensation from the Landlord under any laws enacted before or after the date of this Lease on quitting the Property.

21 NOTICES, CONSENTS AND APPROVALS

21.1 Notices

21.1.1 Any notice, request or consent under this Lease must be in writing (which for the purposes of this Clause does not include e-mail or fax). 

21.1.2 Any notice must be:

(a) delivered personally; or

(b) delivered by commercial courier; or

(c) sent by pre-paid recorded delivery post.

21.1.3 Any notice to the Tenant is sufficiently served if sent:

(a) to the registered office of the Tenant if the Tenant is a body corporate; or

(b) to his last known address in the UK or to the Property if the Tenant is a person; or

(c) to the firm and any one or more of the partners of it at the Property if the Tenant is a firm; or

(d) to the Tenant at the Property in any other case. 

21.1.4 Any notice to the Landlord is sufficiently served if sent:

(a) to its registered office if the Landlord is a body corporate; or 

(b) to his last known address in the UK if the Landlord is a person; or

(c) to the firm and any one or more of the partners of it at the principal place of business of the firm if the Landlord is a firm. 

21.1.5 Subject to Clause 21.1.6, a notice is deemed to have been received:

(a) if delivered personally, at the time of delivery; or

(b) if delivered by a commercial courier, at the time of signature of the courier's receipt; or

(c) if sent by recorded delivery post, 48 hours from the date of posting.

21.1.6 If deemed receipt under Clause 21.1.5 is not within business hours (meaning 9am to 5pm on a Working Day), the notice is deemed to have been received on the next Working Day.

21.1.7 To prove service, it is sufficient to prove that the envelope containing the notice was properly addressed and posted if sent by recorded delivery post.

21.2 Consent

Upon making an application for any consent or approval which is required under this Lease the Tenant must disclose to the Landlord such information as the Landlord may reasonably require.

21.3 Approvals

Where by the terms of this Lease the consent or approval of the Landlord is required:

(a) such consent or approval must be in writing;

(b) without prejudice to any other reasons stated by the Landlord, the Landlord will be deemed to be acting reasonably in withholding such consent or approval if the consent or approval of any head landlord or any interposed landlord or any heritable creditor is not given. 

22 DISCLAIMER OF LIABILITY

22.1.1 Subject to Clause 22.1.2, the Landlord is not liable to the Tenant for any loss, damage or expense sustained by the Tenant by or through any defect, decay, inadequacy, want of repair or decoration or otherwise in the Property or in or arising from the choking, bursting, stoppage or failure of any media for the supply or removal of electricity, gas, heat, water, sewage, energy, telecommunications, data and any other services and utilities or for any loss, damage or expense caused to the Tenant through any act or omission of the proprietors, tenants or occupiers of any neighbouring properties. The Landlord must use their reasonable endeavours to remedy any failure within the reasonable control of the Landlord as soon as reasonably practicable.
22.1.2 The Landlord shall be liable to the Tenant in respect of losses narrated in Clause 22.1.1 where such loss, damage or expense: 
(a) is caused due to any malicious act, omission or neglect of the Landlord or of those for whom it is responsible in law, 
(b) is the responsibility of the Landlord in terms of this Lease;  or 
(c) is covered by insurance effected by the Landlord.
23 INDEMNIFY LANDLORD

23.1 Tenant's indemnity

23.1.1 Subject to Clause 23.1.2, the Tenant must indemnify the Landlord against all liability (other than that (i) caused by the Landlord's omission, malicious act, or negligence or the omission, act or negligence of those for whom the Landlord is responsible in law or (ii) covered by the Landlord's public liability insurance unless vitiated and monies are withheld by any act or default of the Tenant and have not been reimbursed to the Landlord or (iii) caused by a breach by the Landlord of its obligations under this Lease) incurred by the Landlord in connection with all proper actions, proceedings, costs, claims and demands which might be made by any tenant, occupier, neighbouring owner, or any other person whatsoever or any competent authority including those which may be incurred through:

(a) any use of the Property for which the Tenant is responsible under this Lease or any defect in the Property or in the execution of any alterations or additions to the Property;

(b) any breach by the Tenant or other occupier of the Property of the obligations in this Lease; and

(c) any interference or obstruction of any right or alleged right of light, air, drainage or other right now existing for the benefit of any neighbouring property.

23.1.2 The Landlord must take all reasonable steps to mitigate any costs and losses that the Landlord may suffer.
23.2 Exclusion from indemnity

The indemnity contained in Clause 23.1 will not apply if and to the extent that the insurance under Clause 18 (Insurance) indemnifies the Landlord against the liability or the Landlord would have been indemnified out of the insurance had it complied fully with its obligations in that Clause.

24 REVIEW OF THE ANNUAL RENT

24.1 Review

The amount of Annual Rent will be reviewed on each Review Date to an amount which is equal to 113.141% of the Annual Rent payable immediately prior to each Review Date (ignoring any abatement of rent in terms of Clause 18.6), rounded to the nearest pound.  By way of example, after the first Review Date, the Annual Rent shall be £117,000 x 113.141%, which is £132,375 to the nearest pound.

24.2 Statutory restriction on rent

24.2.1 If at any Review Date there is any law in force which controls rent or which restricts or modifies the Landlord's right to receive an increase in the Annual Rent in accordance with the terms of this Clause 24 (Review of the Annual Rent) or restricts the Landlord's right to demand or accept payment of the full amount of Annual Rent then the Landlord is entitled to introduce an intermediate Review Date on each occasion that such law is removed, relaxed or modified on giving notice in writing to that effect to the Tenant.

24.2.2 The Landlord's notice will specify the intermediate Review Date.

24.2.3 The intermediate Review Date must be after the date on which the law affecting the Landlord's right to review the Annual Rent is removed, relaxed or modified.  

24.2.4 The Annual Rent from an intermediate Review Date to the next succeeding Review Date or intermediate Review Date (whichever occurs first) is to be determined in the same manner as the Annual Rent payable from each Review Date as set out in this Clause 24 (Review of the Annual Rent), but in no event shall the Annual Rent be greater than that which would have been payable but for the introduction of the law which controls rent or which restricts or modifies the Landlord's right to receive an increase in the Annual Rent.

25 ARBITRATION

25.1 Appointment of arbiter

Except where a specific alternative provision has been made elsewhere in this Lease, in the event of any dispute or difference arising between the parties as to the intent, meaning or application of this Lease, whether during the Term or after termination of it the matter of difference is to be determined by a single arbiter to be agreed between the Landlord and the Tenant or, failing final agreement, by a single arbiter to be appointed by the President at that time of the Law Society of Scotland or the Chairman or other suitably qualified professional on the application of either the Landlord or the Tenant.

25.2 Arbiter's award binding

The award or awards, interim and final of an arbiter so appointed will be binding on the parties in accordance with the Law of Scotland.

25.3 Cost of arbitration

The costs of any arbitration are to be paid by the parties as the arbiter may determine, and failing such determination, in equal shares.

26 LAW OF SCOTLAND TO APPLY

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) is to be governed by and construed in accordance with the Law of Scotland.  The Parties irrevocably agree that the Scottish Courts have exclusive jurisdiction to settle any dispute or claim that arises out of or in connection with this Lease, its subject matter or formation (including non-contractual disputes or claims).

27 CONSENT TO REGISTRATION

The parties consent to registration of this Lease and of any certificate issued under it for preservation and execution: IN WITNESS WHEREOF these presents on this and the 24 preceding pages and the Schedule in 3 parts annexed are executed as follows:

SUBSCRIBED for and on behalf of CRICKLEWOOD PARTNERSHIP LIMITED

at 

on                                                              2010
by 



Director



Full Name

before this witness



Witness



Full Name



Address

SEALED and SUBSCRIBED for and on behalf of CO-OPERATIVE GROUP LIMITED

at Manchester on                                                    2010
by 



Authorised Signatory



Full Name

before this witness



Witness



Full Name



Address

This is the Schedule referred to in the foregoing Lease between Cricklewood Partnership Limited and Co-operative Group Limited 

SCHEDULE

Part 1
The Property

ALL and WHOLE those retail premises at 93-99 Albert Street, Dundee DD4 6PB being the whole subjects registered in the Land Register of Scotland under Title Number ANG29170; TOGETHER WITH (1) the buildings and other structures now or during the Term erected on it, (2) the Tenant's Rights, (3) any landscaped areas, car parks, access ways and grounds pertaining to it, (4) the Service Media exclusively serving it and comprised within it, (5) all additions, alterations and improvements carried out during the Term, (6) the wall and floor coverings and (7) the Landlord's fixtures and fittings from time to time in and about it so far as exclusively serving the subjects let.
.

SCHEDULE
Part 2
Tenant's Rights

1 The right in common with the Landlord and the owners and occupiers of the neighbouring property of passage and running of water, soil, gas, electricity, telecommunications  or other services or supplies from and to the Property through such of the Shared Service Media as serve the Property from time to time.

2 All rights, servitudes and privileges granted in favour of or conferred upon the Property or the occupier of it by the Landlord's title to the Property.

SCHEDULE
Part 3
Reservations

Subject to Paragraph 7
The right to erect or to consent to any person erecting a new building or to alter any building for the time being on any land adjoining, neighbouring or opposite to the Property even if such alteration or erection may diminish the access of light and air enjoyed by the Property.
1 The right to deal with any property neighbouring or opposite to the Property as the Landlord may think fit acting reasonably.
2 The right to enter and remain upon the Property with workmen at reasonable times, on giving reasonable notice to the Tenant (and no notice in emergency cases) with all necessary tools, appliances and materials for the purpose of making good any breaches of the Tenant's obligations in terms of the Lease;
3 The right to enter and remain upon the Property at reasonable times, on giving reasonable notice to the Tenant (and no notice in emergency cases) with all necessary tools, appliances and materials for the purposes of:
(a) repairing, altering or rebuilding any neighbouring premises belonging to the Landlord; and
(b) cleaning, emptying and repairing any of the sewers, drains and gutters belonging to the neighbouring premises;
in every case making good all damage caused to the Property as soon as practicable.

4 The rights for the Landlord and the owners and occupiers of any neighbouring property, at reasonable times, on giving reasonable notice to the Tenant (or no notice in the case of an emergency):

(a) to use and connect into the Shared Service Media which are or may in the future be in, on or under the Property; and

(b) the right to enter upon the Property, for the purpose of inspecting, repairing, renewing, relaying, cleansing, maintaining and connecting up to the Shared Service Media;

in every case making good all damage caused to the Property as soon as practicable.

5 All rights, servitudes and privileges now or in the future belonging to or enjoyed by all parts of any neighbouring properties.

6 Anyone entering the Property under any of the provisions contained in this Lease, must only do so if the purpose of that entry cannot reasonably be achieved otherwise than by taking entry to the Property.  In the event that anyone takes entry, they will act in a reasonable manner and cause minimum disturbance to the business being carried on in the Property and will make good all loss or damage caused by that entry and they will not prevent the Tenant or any subtenant or other lawful occupier from carrying on its or their business at the Property. If the Tenant or subtenant or other lawful occupier is prevented from carrying business at the Property, the rent to be paid in terms of this Lease will cease to be paid until the Tenant, subtenant or other lawful occupier can recommence its business.  In so far as involving the erection of scaffolding, the Landlord (or those acting with the authority of the Landlord, will not erect any scaffolding or any other structure within the Property or in front of or to the rear or sides (if applicable) of the Property so as to (i) obstruct the windows of the Property or (ii) prevent or interfere with access to the Property by customers or other persons entering the Property or in connection with servicing of it and will ensure that such scaffolding is installed on a temporary basis for the minimum period (having regard to the purpose for which the scaffolding  has been erected) and must be dismantled forthwith following completion of the said purpose.
PARTICULARS

Landlord:
Cricklewood Partnership Limited

Tenant:
Co-operative Group Limited

Property:
Supermarket premises at 93-99 Albert Street, Dundee DD4 6PB

Term:
15 years from and including      August 2010 to and including      August 2025

Initial Rent:
£117,000 per annum (exclusive of VAT)

Rent Review Dates:
         August 2015, 2020, 2025 (and 5 yearly thereafter if Option exercised)

Option to Extend:
Tenant option to extend Lease for further 15 years from          August 2025

If there is any conflict between the particulars set out above and the Lease then the terms of the Lease prevail.

Part 2

The Draft SDLT Undertaking
[Address of Purchaser / Purchaser's Solicitor]

[Date of Completion]

Dear Sirs

Co-operative Group Limited

Lease of 93-99 Albert Street, Dundee

On behalf of Co-operative Group Limited (the "Tenant"), we undertake:

(a) to submit to HM Revenue & Customs within 21 days of today's date a completed and signed SDLT1 form (with the Agent's address selected as the response to Question 58) together with any applicable supplementary forms and the stamp duty land tax (if any) arising from the land transaction contemplated by the grant of the Lease of 93-99 Albert Street, Dundee by Cricklewood Partnership Limited to Co-operative Group Limited.

(b) that if, prior to the issue of a Land Transaction Return Certificate (SDLT5), HM Revenue & Customs rejects the Tenant's SDLT application, the Tenant will, without delay (i) provide you with a copy of any such rejection and other relevant correspondence and (ii) correct the application and resubmit it and a remittance for the correct amount of the stamp duty land tax to HM Revenue & Customs.

(c) within 7 days of receipt by the Tenant of the SDLT5 from HM Revenue & Customs, to submit the Lease and the SDLT5 to the Books of Council and Session for registration for preservation and execution and obtain 3 extracts thereof, and to deliver 2 of the extracts to you within 7 days of receipt of the extracts.

Yours faithfully

MINUTE OF ENACTMENT
Relating to 93-99 Albert Road, Dundee DD4 6PN
referred to in the foregoing Articles of Roup by Cricklewood Partnership Limited
In this Minute the following words and phrases have the meanings hereinafter assigned to them namely:-
“The Property” means that property known as 93-99 Albert Road, Dundee DD4 6PN more particularly described in the foregoing Articles of Roup.

“The Offeror” means  Cricklewood Partnership Limited a company registered in Scotland with Registered Number SC276520 and having their Registered Office at 1 Capelrig Lane, Newton Mearns, Glasgow G77 6XR.
 “The Purchaser” means............................................................ Name
............................................................................................... ….. Address
......................................................................................................
......................................................................................................
“The Offer Price” means the sum of ......................................................

POUNDS (£...............................) STERLING together with Value

Added Tax, if applicable.
If known at the date of execution hereof, the Purchaser nominates the

following firm of Scottish qualified solicitors to represent them in the

purchase of the Property:-
.................................................................................. Name of Firm
.................................................................................. Address
.................................................................................. Contact Name
...................................................................................Telephone Number
……………………………………………………………Email
At ..........................................................................................................on the .......................................................................in the presence of........................................... Auctioneer, Judge of the Roup, and others the Property (as above defined) was exposed to sale in terms of the foregoing Articles of Roup and the Addendum (if any) annexed and signed as relative hereto when the Offer Price above stated was bid by or on behalf of the Purchaser above-named, and the Judge of the Roup preferred and hereby prefers the Purchaser to the purchase at the Offer Price and the Purchaser is hereby bound to implement and fulfil the whole terms of the foregoing Articles of Roup and this Minute and the Addendum (if any) annexed and signed as relative hereto so far as incumbent on the Purchaser in every respect; The Judge of Roup further acknowledges receipt of the Deposit referred to in the Articles of Roup; By subscription hereof by the Offer or or the Purchaser, the Offer or (if any) and the Purchaser prorogate the nonexclusive jurisdiction of the Scottish Courts:
IN WITNESS WHEREOF these presents partly printed and partly handwritten

on this and the preceding page are executed at
on .........................................................................................................

as follows:-

Witness........................Signature ......................................................

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

Director  (Individual)
.........................................Name
......................................Address.......................................................

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

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

Print full name (including middle names)

................................Occupation .......................................................

Director/Company Secretary
(if no witness)
Witness..........................Signature .......................................................

.................................................... Judge of the Roup

.........................................Name
.......................................Address ......................................................

Print full name (including middle names)

................................Occupation
©
2

