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Dated                                                         2018
1. PARTICULARS

the Landlord
FARRANT’S WAY CAR PARKING LIMITED (Company number 122093C) a Company incorporated in the Isle of Man and having its Registered Office situate at Dandara Group Head Office Isle of Man Business Park Cooil Road Braddan Isle of Man IM2 2SA.
the Tenant
THE CASTLETOWN TOWN COMMISSIONERS of Civic Centre Farrants Way Castletown Isle of Man IM9 1NR.
the Guarantor
As defined in clause 3.1.
the Premises
All those hereditaments more particularly set forth and described in the First Schedule hereto and clause 3.4.
the Contractual Term
Thirty-five (35) years from and including the * day of                      * 2018 [to be the date of this Lease] and expiring on the * day of * 2053.
the Contractual Term

Commencement Date
the         day of * 2018. [to be the date of this Lease]
Rent Commencement Date
the * day of * 2018 [To be the date of this Lease].
Initial Rent
TWENTY-TWO THOUSAND FOUR HUNDRED POUNDS (£22,400.00) per annum for the period from the * day of * 2018 [to be the date of this Lease] to the * day of * 2019 [one year later] and the sum of TWENTY SEVEN THOUSAND TWO HUNDRED POUNDS (£27,200.00) per annum for the period from the * day of * 2019 [to be the first anniversary date of this Lease] to the * day of 2020 [one year later] and the sum of THIRTY TWO THOUSAND POUNDS (£32,000.00) per annum for the period from the * day of * 2020 [to be the second anniversary date of this Lease]  to the * day of * 2021 [one year later]  .  
Rent Payment Dates
means 12th February, 12th May, 12th August and 12th November in each year of the Contractual Term.
Review Dates
[   *] [   *] [   *] [   *] [   *] [   *] [   *] [   *] [   *] [   *] [   *] [To be the 3rd, 6th, 9th, 12th, 15th, 18th, 21st, 24th, 27th, 30th, 33rd  Anniversary Dates of the Contractual Term Commencement Date] and “Review Date” means any one of the Review Dates and “relevant Review Date” shall be construed accordingly.
Interest Rate 
Four (4) % per year above the sterling base lending rate of HSBC Bank plc or if such rate ceases to be published then such other comparable clearing bank as the Landlord from time to time nominates in writing.
Permitted Use
as a car park or such other use as the Landlord shall approve from time to time (such approval not to be unreasonably withheld or delayed).
2. DEFINITIONS

For all purposes of this Lease the terms defined in clause 1 above and in this clause 2 and clauses 3, 5, 7 and 8 and the Fifth Schedule have the meanings specified.
Adjoining Property
means any adjoining land in which the Landlord has a freehold or leasehold interest or in respect of which during the Term the Landlord shall have acquired a freehold or leasehold interest.
Business Hours 
means any time between 9.00am and 5.00pm on a Working Day.

CDM Regulations 
means the Construction (Design and Management) Regulations 2003 (SD No. 878/03).
Covenants 
means the covenants set out in the Fourth Schedule.

Entry Restrictions
means the Landlord or other persons entitled to exercise any right of entry under this Lease:

(i) giving Proper Notice;

(ii) only exercising such right of entry during reasonable times of day (save in the case of emergency);

(iii) considering all reasonable alternatives not involving any materially greater cost and consulting with the Tenant (save where such entry is required to remedy a breach of covenant by the Tenant);

(iv) causing as little damage inconvenience and annoyance as possible; 

(v) making good as soon as reasonably practicable to the reasonable satisfaction of the Tenant any damage caused to the Premises by the Landlord.

Group Company 
means (in relation to a company) any company which is a member of the same group of companies its holding company and any subsidiary of the relevant company or its holding company (the expressions "holding company" and "subsidiary" having the meanings ascribed thereto by section 1 of the Companies Act 1974).
Hazardous Substances
means any dangerous hazardous toxic or flammable substances materials effluents or waste pollutants contaminants oils petroleum products radioactive substances genetically modified organisms micro-organisms or any substances whether natural or artificial solid or liquid gas or vapour or any mixture thereof which are or may be harmful or prejudicial to the health of any human or other living organism of which have resulted or may result in the pollution of the environment.
Interest 
means interest during the period from the date on which any payment due hereunder is due and payable to the date of actual payment both before and after any judgment at the Interest Rate then prevailing.
Lease 
means this document together with any variation and any deed, licence, covenant, approval or other instrument supplemental to it as may be permitted by clause 3.19.
Particulars
means the foregoing particulars set out in clause 1 which forms part of this Lease.
Planning Acts
means the Town and Country Planning Act 1999 (as amended) and all statutes regulations and orders included by virtue of clause 3.11.

Plans 
means the plan(s) attached to this Lease and if numbered plans are attached any reference to a numbered plan is to the attached plan so numbered.

Permitted 
Reservations
means all the rights excepted, reserved and granted to the Landlord in the Third Schedule.

Proper Notice
means not less than five (5) Working Days prior written notice of intended entry under this Lease (save in cases of emergency when no notice need be given).
Reduced Interest Rate
means the sterling base lending rate of the Bank by reference to which the Interest Rate is determined.
Rent
 means the Initial Rent until (but not including) the first Review Date and thereafter “Rent” means the Revised Rent.
Revised Rent


means the Rent determined from time to time in accordance with the Fifth Schedule.
Service Media


means the existing and future pipes sewers drains flues mains ducts conduits gutters watercourses wires cables trunking distribution boards channels flues and all other conducting media and includes all fixings louvres cowls and any other ancillary apparatus designed for the passage supply or removal of heat water sewage  gas electricity telephone communications data air-conditioning energy smoke  and other services and utilities (as the case may be) and all related chambers tanks structures machinery or equipment ancillary to those media.
Surveyor 
means any suitably qualified person or firm appointed by the Landlord to perform any of the functions of the Surveyor under this Lease (including an employee of the Landlord or any Group Company) and including also any person or firm appointed by the Landlord to collect the Rent.
Third Party Rights
means all rights, covenants and restrictions affecting the Premises including the matters referred to at the date of this Lease in title number 43-00504. 
VAT
means Value Added Tax  and any tax or duty of a similar nature substituted for or in addition to it.

Working Day
means any day from Monday to Friday (inclusive) which is not Christmas Day, Good Friday, or a Statutory Bank Holiday or Public Holiday in the Isle of Man or the 27th day of December to the 31st day of December in any given year and “Working Days” shall be construed accordingly in the absence of any reference to the contrary.
1971 Act
means the Tenancy of Business Premises Act 1971 (as amended).

3. INTERPRETATION

The rules of interpretation in this clause apply in this Lease:
3.1 A reference to the "Landlord" includes reference to the person for the time being entitled to the reversion immediately expectant on the determination of the Term.  A reference to the “Tenant” includes reference to the Tenant's successors in title and assigns.  A reference to the “Guarantor” includes any person who enters into covenants with the Landlord pursuant to clause 5.9.5 or 5.26 or otherwise as guarantor of the tenant covenants of this Lease.
3.2 Where the Landlord or the Tenant or the Guarantor (if any) for the time being are two (2) or more persons: -
3.2.1 obligations expressed or implied to be made by or with such party are deemed to be made by or with such persons jointly and severally; and

3.2.2 references herein to the Landlord and the Tenant and the Guarantor (if any) shall include reference to any one of such persons.
3.3 Words importing one gender include all other genders and words importing the singular include the plural and vice versa.
3.4 References to "the Premises" in the absence of any provision to the contrary include the whole and any part of the Premises and without prejudice to the generality of the foregoing the expression "the Premises" includes:
3.4.1 all additions and improvements to the Premises (except the Tenant`s trade fixtures and fittings);
3.4.2 all the Landlord's fixtures and fittings and fixtures of every kind which shall from time to time be in or upon the Premises (whether originally affixed or fastened to or upon the Premises or otherwise) except any such fixtures installed by the Tenant that can be removed from the Premises without materially defacing the Premises;
3.4.3 all Service Media in on under or over the Premises that exclusively serve the Premises; and
3.4.4 any boundary structures that belong to the Premises.
3.5 A reference to "the Term" includes the Contractual Term and any period of holding over or extension or continuance of the Contractual Term by statute or common law.
3.6 A reference to "the last year of the Term" include the last year of the Term if the Term shall determine otherwise than by effluxion of time and references to "the expiration of the Term" include such other determination of the Term.
3.7 Any covenant by the Tenant not to do an act or thing shall be deemed to include an obligation not to knowingly permit or suffer such act or thing to be done by anyone at the Premises expressly or by implication with the Tenant's authority.
3.8 Any consent or approval on the part of the Landlord or the Tenant required in relation to this Lease shall be in writing.
3.9 The terms "the parties" or "party" mean the Landlord and/or the Tenant but except where there is an express indication to the contrary exclude the Guarantor (if any).
3.10 "Development" has the meaning given by Section 6 of the Town and Country Planning Act 1999 (as amended).
3.11 (Except for any reference to the Town and Country Planning (Permitted Development) Order 2012 which shall not include any modification amendment or substitution of the said Order) any references to a specific statute or statutory provisions shall include any statutory extension or modification amendment or re-enactment of such statute and any regulations orders notices codes of practice and guidance made under such statute or statutory provision and any general reference to "statute" or "statutes" includes any regulations orders notices codes of practice and guidance made under such statute or statutes.
3.12 A reference to laws in general is a reference to all local, national and directly applicable supra-national laws as amended, extended or re-enacted from time to time and shall include all subordinate laws made from time to time under them and all regulations, orders, notices, codes of practice and guidance made under them.

3.13 A reference in this Lease to any clause sub-clause schedule or paragraph without further designation shall be construed as a reference to the clause or sub-clause in this Lease or schedule or paragraph in this Lease so numbered.
3.14 The clause sub-clause schedule and paragraph headings and the table of contents do not form part of this Lease and shall not be taken into account in its construction or interpretation.
3.15 A reference to any right of the Landlord to have access to the Premises is to be construed as extending to any superior landlord and any mortgagee of the Premises and to all appropriate persons authorised in writing by the Landlord and any superior landlord or mortgagee, including agents, professional advisors, contractors, workmen and others and shall be subject to provision of giving not less than the Proper Notice and subject to the Entry Restrictions and the expression “superior landlord” mean any person or persons now or hereafter having a title to the Premises in reversion immediately or immediately expectant upon the termination of the Landlord’s title.
3.16 If any provisions in this Lease shall be held to be illegal void invalid or unenforceable for any reason the legality validity and enforceability of the remainder of this Lease shall not be affected.
3.17 A reference to a person includes an individual, corporate or unincorporated body (whether or not having separate legal personality) firm or partnership or government body or agency, whether or not legally capable of holding land.
3.18 The schedules to this Lease form part of this Lease and shall have effect as if set out in full in the body of this Lease.  Any reference to this Lease includes the schedules.
3.19 No amendment or modification of this Lease shall be valid or binding on any party unless the same:

3.19.1 is made in writing; 

3.19.2 refers expressly to this Lease; and

3.19.3 is signed by the party concerned or its duly authorised representative.

4. DEMISE

The Landlord demises to the Tenant with full title guarantee the Premises TOGETHER with the rights specified in the Second Schedule but EXCEPTING AND RESERVING to the Landlord and all others authorised by the Landlord the Permitted Reservations TO HOLD the Premises to the Tenant for the Contractual Term SUBJECT to and with the benefit of all rights easements privileges restrictions covenants and stipulations of whatever nature affecting the Premises and registered against the title to the Premises at the Land Registry YIELDING AND PAYING to the Landlord throughout the Term:

4.1 The Rent payable without any deduction or set-off by equal quarterly payments in advance on the Rent Payment Dates throughout the Term the first such payment being a proportionate sum in respect of the period from and including the Rent Commencement Date to and including the day before the Rent Payment Date next after the Rent Commencement Date and to be paid on the Rent Commencement Date; and
4.2 All Interest as shall become payable by the Tenant to the Landlord under the provisions of this Lease.
5. THE TENANT'S COVENANTS

The Tenant covenants with the Landlord:

Rent

5.1.1 to pay the Rent on the days and in the manner set out in this Lease and not to exercise any right or claim to withhold rent or any right or claim to legal or equitable set-off against the same;
5.1.2 if so required in writing by the Landlord to make such payments by BACS or banker’s order or credit transfer (as the Tenant may so choose to elect) to any bank account in the Isle of Man Channel Islands or United Kingdom that the Landlord may from time to time lawfully nominate.
Outgoings and VAT
5.1.3 to pay and indemnify the Landlord against:

5.1.3.1 all rates taxes assessments duties charges impositions and outgoings which are now or during the Term shall be charged assessed or imposed upon the Premises or upon the owner or occupier of them excluding any tax assessable on the Landlord occasioned by the receipt of the Rent or by any disposition dealing with or ownership of any interest reversionary to the interest created by this Lease;
5.1.3.2 on the prior production of a valid VAT invoice addressed to the Tenant, all VAT (or any tax of a similar nature that may be substituted for it and/or levied in addition to it) that may from time to time be charged on the Rent or other sums payable by the Tenant under this Lease; and
5.1.3.3 All irrecoverable VAT that may from time to time be incurred in relation to any costs the Tenant is obliged to pay or in respect of which it is required to indemnify the Landlord under the terms of this Lease.

Electricity, gas and other services consumed

To pay to the suppliers and to indemnify the Landlord against all charges for electricity gas, water, telecommunications data, sewerage and other services consumed or used at or in relation to the Premises (including meter rents) and to comply with all laws and the lawful requirements and regulations of their respective suppliers.
Repair, cleaning, decoration etc.

5.1.4 To repair the whole of the Premises and keep it in good and substantial repair and condition.
5.1.5 To maintain in serviceable condition the Landlord’s fixtures and fittings and all apparatus and equipment in or upon the Premises and (where it is not economic to return such items to serviceable condition) to replace such of them as may not be in serviceable condition by substituting others of a like or more modern nature and of good quality.
5.1.6 To keep any part of the Premises that is landscaped and/or grass (“the Open Land”) free from weeds properly cultivated and any grass kept regularly cut.
5.1.7 The Tenant must not store anything on the Open Land or bring anything onto the Premises that is or might become untidy  or unclean or in any way detrimental to the Premises or the area generally.
5.1.8 The Tenant must not deposit any scrap rubbish or refuse on the Premises other than in refuse bins.
5.1.9 To clean the Premises as is reasonably necessary and keep them in a clean condition.
5.1.10 Not store on the Premises  Hazardous Substances or other noxious materials.
Waste and alterations

5.1.11 Not to:

5.1.11.1 commit any waste; 
5.1.11.2 connect or unite the Premises to any building not forming a part of the Premises (other than the rights of way to Farrants Way Apartments);

5.1.11.3 erect any building on the Premises. 
5.1.11.4 erect any structure on the Premises other than one in connection with the use of the Car Park and with the written consent of the Landlord (such consent not be unreasonably withheld or delayed) subject to:

5.1.11.4.1 the Tenant giving to the Landlord at least seven (7) days prior notice in writing of its intention to carry out any such works together with a plan detailing such works; and
5.1.11.4.2 the Tenant must advise the Landlord of the commencement of such works and permit the Landlord reasonable access following request to view the progress and finish of such works; and
5.1.11.4.3 an obligation on the Tenant at the end of the Term (if reasonably required by the Landlord) substantially to reinstate the Premises to the same condition as they were in prior to such alterations such reinstatement to be carried out to the reasonable satisfaction of the Surveyor;
5.1.11.4.4 having in place all necessary insurance cover for the structure and providing a copy to the Landlord for its prior approval before any such works commence;

5.1.11.4.5 carry out all such works in compliance with all statutory obligations including the CDM Regulations.
5.1.12 Not to make structural alterations or replacements to the Premises other than ones in connection with the use of the Car Park and with the written consent of the Landlord (not to be unreasonably withheld or delayed) without:-
5.1.12.1 making an application to the Landlord supported by drawings and where appropriate a specification in duplicate; and
5.1.12.2 paying the reasonable proper fees of the Landlord any Superior Landlord and their necessary professional advisers; and

5.1.12.3 having in place all necessary insurance cover for the alterations works and providing a copy to the Landlord for its prior approval before any works commence;

5.1.12.4 entering into such covenants as the Landlord may reasonably require as to the execution of the alterations by way of licence for alterations; 
5.1.12.5 the Tenant must advise the Landlord of the commencement of such works and complete such works expeditiously prior to the end of Term and permitting the Landlord to view the progress and finish of such works; and 
5.1.12.6 an obligation on the Tenant at the end of the Term (if reasonably required) substantially to reinstate the Premises to the same condition as they were in prior to such alterations such reinstatement to be carried out to the reasonable satisfaction of the Surveyor PROVIDED THAT the Tenant may request the Landlord at any time during the last six (6) months of the Term howsoever arising to confirm if it wishes the Tenant to reinstate any alterations and if the Landlord has not responded to such request within one (1) month it shall be deemed to not require reinstatement. 
5.1.13 Not to make connection with the Service Media that serve the Premises otherwise than in accordance with plans and specifications first approved by the Landlord such approval not to be unreasonably withheld or delayed subject to the consent to make such connection having previously been obtained from the competent statutory authority or undertaker where necessary and Provided Always that the Landlord shall be entitled to withhold its consent where in the Landlord's reasonable opinion such connection might materially adversely affect any part of the Adjoining Property and the Landlord shall further be entitled at the Tenant's expense to consult with and to obtain the advice of a suitably qualified professional service media engineer in relation to the Tenant's proposals and the Tenant shall repay to the Landlord within seven (7) days of  demand the reasonable and proper fees of such engineer. 
5.1.14 On demand to remove any alteration which:-

5.1.14.1 has not been approved in writing by the Landlord (if required under this Lease) or as may be otherwise permitted under the terms of this Lease; or 

5.1.14.2 is required to be removed by any legislation; or 

5.1.14.3 is required to be removed by the terms of any consent to the making of that alteration;

And in any such case to make good all damage caused either by the alteration or by its removal or reinstatement.


Aerials, signs and advertisements

5.1.15 Save where the same is used in conjunction with the Tenant's business carried on from the Premises and subject to the provisions of paragraph 4 of the Fourth Schedule not without the Landlord's consent (such consent not to be unreasonably withheld or delayed) to erect any pole mast or wire (whether in connection with telegraphic telephonic radio or television communication or otherwise) upon the Premises including the airspace above.

5.1.16 Subject to the provisions of paragraph 4 of the Fourth Schedule hereto not to affix to or exhibit on the Premises nor display anywhere on the Premises any placard sign notice fascia board poster or advertisement except any sign permitted by virtue of paragraph 4 of the Fourth Schedule or required by statute.
Statutory obligations

5.1.17 At the Tenant's own expense to execute all works and provide and maintain all arrangements upon or in respect of the occupation and use to which the Premises are being put that are required in order to comply with any directive and the requirements of any statute (already or in the future to be passed) (including without prejudice to the generality of the foregoing the Health and Safety at Work Etc. Act 1977) or any government department local authority other public or competent authority or court of competent jurisdiction arising after the date of this Lease regardless of whether such requirements are imposed on the landlord the tenant or the occupier.
5.1.18 Not to do in or near the Premises any act or thing by reason of which the Landlord may under any directive or statute incur have imposed upon it or become liable to pay any penalties fines damages compensation costs charges or expenses.
5.1.19 Without prejudice to the generality of the above to comply in all respects with the provisions of any directive statute and any other obligations imposed by law or by any byelaws applicable to the Premises or in regard to carrying on the trade or business for the time being carried on the Premises by the Tenant and the Tenant must comply with the provisions of the CDM Regulations.
Access of Landlord and notice to repair

5.1.20 Subject to the Landlord complying with the Entry Restrictions to permit the Landlord in accordance with the provisions of clause 3.15:

5.1.20.1 to enter upon the Premises for the purpose of ascertaining that the covenants and conditions of this Lease have been observed and performed; and
5.1.20.2 to view the state of repair and condition of the Premises.
5.1.21 To permit the Landlord to give to the Tenant a notice (‘a notice to repair’) specifying any repairs cleaning maintenance or decoration that the Tenant has failed to execute in breach of the terms of this Lease and to request the Tenant to execute the same and the Tenant shall promptly commence repair cleanse maintain and decorate the Premises as required by such notice.
5.1.22 If within two (2) months of or in cases of urgency as soon as practicable following the service of such a notice the Tenant shall not have commenced and be proceeding reasonably with the execution of the work referred to in the notice to repair or shall fail to complete the work within three (3) months (unless such work should reasonably take longer to complete) (or such shorter period as the Landlord may reasonably specify in cases of urgency) to permit the Landlord to enter the Premises to execute such work as may be necessary to comply with the notice to repair and to pay to the Landlord the proper cost of so doing and all expenses properly incurred by the Landlord (including legal costs and surveyor's fees) within seven (7) days of a written demand.
Alienation

5.1.23 Not to hold on trust for another or (save pursuant to a transaction permitted by and effected in accordance with the provisions of this Lease) part with or share the possession of the whole or any part of the Premises or permit another to occupy the whole or any part of the Premises PROVIDED ALWAYS that this covenant shall not prevent or be deemed to prevent the Tenant from sharing occupation of the whole or any part of the Premises with (a) a company which is a Group Company for so long as both companies shall remain members of that group and otherwise than in a manner that transfers or creates a legal estate or (b) grant licences of any part or parts of the Premises from time to time otherwise than in a manner that transfers or creates a legal estate.
5.1.24 Not to assign or charge part or parts or underlet part or parts (as distinct from the whole) of the Premises.
5.1.25 Not to assign the whole of the Premises without prior written consent of the Landlord (such consent not to be unreasonably withheld or delayed) provided that if any of the following circumstances applies either at the date when application for consent to assign is made to the Landlord, or after that date but before the Landlord’s consent is given, the Landlord may withhold its consent and if, after the Landlord’s consent has been given but before the assignment has taken place, any such circumstances apply, the Landlord may revoke its consent.  The circumstances are:

5.1.25.1 the Rent due from the Tenant under this Lease remains unpaid; or
5.1.25.2 that in the Landlord’s reasonable opinion the assignee considered together with any collateral security in the form of rent deposit bank guarantee or other surety is not a person who is likely to be able to comply with the tenant covenants of this Lease and to continue to be able to comply with them following the assignment; or
5.1.25.3 if the intended assignee is not resident in a jurisdiction where reciprocal enforcement of judgements exists; or

5.1.25.4 if the intended assignee enjoys diplomatic or state immunity (except where the intended assignee is the Government of the United Kingdom of Great Britain and Northern Ireland or the Isle of Man or any department of such Government); or
5.1.26 Prior to any permitted assignment to procure that the assignee enters into direct covenants with the Landlord to perform and observe all the Tenant's covenants in and all other provisions of this Lease during the residue of the Term.
5.1.27 On a permitted assignment to a limited company or to an individual or other entity and if the Landlord shall so reasonably require to procure that some guarantor or guarantors reasonably acceptable to the Landlord enter into direct covenants with the Landlord in the form of the Guarantor’s covenants contained in the Seventh Schedule  with “Assignee” substituted for “Tenant” and with such other additions and amendments as are necessary to reflect the fact that the guarantee is being entered into by a separate instrument after the date of this Lease.
5.1.28 Subject to the this clause 5.9, not to underlet or charge the whole  of the Premises without the prior written consent of the Landlord such consent not to be unreasonably withheld or delayed.  

5.1.29 That no underlease shall be granted so that a sub-tenant shall become entitled to a direct lease of the whole or any part of the Premises.

5.1.30 That each and every permitted underlease shall be granted at a rent not less than the then open market rental value of the premises to be underlet ("the underlet premises") such rent being payable in advance on the days on which Rent is payable under this Lease and shall contain the provisions set forth in 5.9.8.1 to 5.9.8.7 inclusive approved by the Landlord such approval not to be unreasonably withheld or delayed:

5.1.30.1 the rent payable under any such underlease shall be subject to review on the same terms mutatis mutandis as, no less frequently than and in such manner to coincide with the Rent reviews provided for in the Fifth Schedule of the Lease or on such other open market basis;
5.1.30.2 prohibiting the sub-tenant from doing or allowing any act or thing in relation to the underlet premises inconsistent with or in breach of the provisions of this Lease;
5.1.30.3 for re-entry by the under-landlord on breach of any covenant by the sub-tenant;
5.1.30.4 imposing an absolute prohibition against all dispositions of or other dealings whatever with the underlet premises other than an assignment or charge of the whole;
5.1.30.5 prohibiting any assignment or charge of the whole or underletting of the whole or part without the prior consent of the Landlord under this Lease such consent not to be unreasonably withheld or delayed;
5.1.30.6 prohibiting the sub-tenant from permitting another to occupy the whole or any part of the underlet premises save for any sub-tenant sharing with any Group Company on terms consistent with the provisions of this Lease or by way of licence in a manner other than transfers or creates a legal estate;
5.1.30.7 imposing in relation to any permitted assignment or charge the same obligations for registration with the Landlord as are contained in this Lease in relation to dispositions by the Tenant.
5.1.31 Prior to any permitted underletting to procure that: -
5.1.31.1 the sub-tenant enters into direct covenants with the Landlord to perform and observe all the Tenant's covenants in and all other provisions of this Lease (other than the covenants to pay rent and in respect of repair which may be limited by reference to a Schedule of Condition) during the term to be granted by the underlease including any period of holding over or extension or continuance of the term whether by statute or common law or by order of course; and
5.1.31.2 (if reasonably required) a guarantor or guarantors reasonably acceptable to the Landlord enter into direct covenants with the Landlord if the Landlord shall so require.
5.1.32 To take all reasonable steps to enforce the performance and observance by every such sub-tenant of the provisions of the underlease (but without an obligation on the Tenant to re-enter) and not at any time either expressly or by implication to waive any of the covenants or conditions on the part of any undertenant or assignee of any underlease or any breach thereof.
5.1.33 In relation to any permitted underlease where applicable to ensure that the rent is reviewed in accordance with the terms of the underlease and to notify the Landlord in writing of the details of the determination of every rent review within fourteen (14) days.
5.1.34 Within twenty-eight (28) days of any assignment charge underlease or any transmission or other devolution relating to the Premises or any part to produce for registration with the Landlord's advocate such deed or document or a certified copy of it and to pay the Landlord's advocate's reasonable charges for the registration of every such document and any VAT payable on such charges such charges not being less than Fifty Pounds (£50.00).
5.1.35 Within twenty-one (21) days of any request by the Landlord to supply to the Landlord such information as the Landlord may reasonably require in respect of any application made pursuant to this clause 5.9 and in respect of any tenants or occupiers of the Premises or any part including copies of any leases or other documents relating thereto and in respect of any expenditure on repair and maintenance of the Premises.
Nuisance etc.

5.1.36 Not to do nor allow to remain upon the Premises anything which may be or become or cause a legal nuisance injury or damage to the Landlord or owners or the tenants or occupiers of or any other Adjoining Property adjacent or neighbouring premises; or
5.1.37 Not to use the Premises for any sale by auction or for any dangerous noxious or noisy trade business manufacture or occupation nor for any illegal act or purpose;
Provided that the proper use of the Premises for the Permitted Use shall not be in breach of this Clause 5.10.

Landlord's costs

To pay to the Landlord all reasonable and proper costs fees charges disbursements and expenses reasonably and properly incurred by the Landlord in relation to or incidental to:

5.1.38 every application made by the Tenant for a consent approval or licence required by the provisions of this Lease whether such consent approval or licence is granted or refused or proffered subject to any qualification or condition or whether the application is withdrawn but not where consent is unreasonably withheld or delayed or granted subject to unreasonable conditions where this Lease requires the Landlord not to withhold or delay consent unreasonably; 
5.1.39 the preparation and service of a notice under the Conveyancing (Leases and Tenancies) Act 1954 Section 11 or incurred by or in reasonable contemplation of proceedings under Sections 11 12 or 13 of that Act notwithstanding that forfeiture is avoided otherwise than by relief granted by the Court; 
5.1.40 the recovery or attempted recovery of arrears of Lease Rents or other sums due from the Tenant; and
5.1.41 any steps taken in connection with the preparation and service of a schedule of dilapidations during or within three (3) months after the expiration of the Term but relating in all cases to wants of repair arising during the Term.
The Planning Acts etc.
5.1.42 During the occupation of the Premises by the Tenant not knowingly to commit any breach of planning control and to comply with the provisions and requirements of the Planning Acts that affect the Premises whether as to the Permitted Use or otherwise and to indemnify and keep the Landlord indemnified against all liability whatsoever including reasonable and proper costs and expenses in respect of any contravention by the Tenant or any sub-tenant.
5.1.43 At its own expense to obtain all planning approvals and to serve all such notices as may be required for the carrying out of any operations or user on the Premises which may constitute Development provided that no application pursuant to the Planning Acts shall be made without the previous consent of the Landlord (such consent not to be unreasonably withheld or delayed).
5.1.44 Subject only to any statutory direction to the contrary to pay and satisfy any charge or levy that may be imposed after the date of this Lease under the Planning Acts in respect of the carrying out or maintenance of any such operations or the commencement or continuance of any such user.
5.1.45 Notwithstanding any consent which may be granted by the Landlord under this Lease not to carry out or make any alteration or addition to the Premises or any change of use until:

5.1.45.1 all necessary notices under the Planning Acts and Building Regulations have been served and copies produced to the Landlord; and
5.1.45.2 all necessary approvals under the Planning Acts and Building Regulations have been obtained and produced to the Landlord.
5.1.46 Unless the Landlord shall otherwise direct to carry out and complete before the expiration of the Term:

5.1.46.1 any works stipulated to be carried out to the Premises by a date subsequent to such expiration as a condition of any planning approval granted for any Development by the Tenant begun before the expiration of the Term; and

5.1.46.2 any Development begun upon the Premises by the Tenant in respect of which the Landlord shall or may otherwise be or become liable for any charge or levy under the Planning Acts.
Plans, documents and information

5.1.47 If called upon to do so to produce to the Landlord or the Surveyor all plans documents and other evidence as the Landlord may reasonably require in order to satisfy itself that the provisions of this Lease have been complied with.
5.1.48 If so requested, the Tenant must produce to the Landlord, the Surveyor, or any person acting as the third party determining the Rent in default of agreement between the Landlord and the Tenant under any provisions for Rent review contained in this Lease any information reasonably requested in writing in relation to any pending or intended step under the 1971 Act or the implementation of any provisions for Rent review.
Indemnities

5.1.49 At all times during the Term to duly and fully observe and perform all covenants restrictions stipulations and conditions subject to which this demise has been made.
5.1.50 To be responsible for and to keep the Landlord fully indemnified against all damage damages losses costs expenses actions demands proceedings claims and liabilities made against or suffered or incurred by the Landlord arising out of any breach or non-observance by the Tenant of the covenants on the part of the Tenant under this Lease PROVIDED THAT the Landlord shall take all reasonable steps to mitigate any damage damages losses costs expenses actions demands proceedings claims and liabilities made against or suffered or incurred by the Landlord.

Reletting boards

Where the Tenant is not renewing this Lease (which is for the purpose of this clause to be assumed unless notice in writing is given by the Tenant to the Landlord to advise otherwise) to permit the Landlord at any time during the last six (6) months of the Contractual Term and at any time thereafter to enter upon the Premises subject to the Entry Restrictions and in accordance with clause 3.15 and retain in a reasonable location upon the Premises or any of the Tenant's existing signs a notice of a reasonable size for reletting the Premises and during such period to permit persons with the written authority of the Landlord or its agent to view the Premises in accordance with clause 3.15.
Encroachments

At the cost of the Landlord to take all steps reasonably necessary to prevent any new window light opening doorway path passage pipe or other encroachment or easement being made or acquired in against out of or upon the Premises and to notify the Landlord as soon as possible on becoming aware of the same if any such encroachment or easement shall be made or acquired (or attempted to be made or acquired) and at the request and cost of the Landlord to adopt such means as are reasonably required to prevent such encroachment or the acquisition of any such easement.
Yield Up

5.1.51 At the expiration of the Term:

5.1.51.1 to yield up the Premises with vacant possession in the repair and condition required and in accordance with the terms of this Lease; 
5.1.51.2 to give up all keys or entry cards (if any) of the Premises to the Landlord; and
5.1.51.3 to remove all signs erected by the Tenant (if required to be done so by the Landlord in writing) or any of its predecessors in title and all the Tenant’s trade fixtures and fittings in upon or near the Premises and immediately to make good any damage caused by such removal;
5.1.51.4 for the avoidance of doubt the Landlord shall not require the Tenant to reinstate the Premises to the state and condition they were in prior to and in respect of any alterations additions or improvements as permitted under the terms of this Lease and which were undertaken to the Premises during the Contractual Term or pursuant to an agreement for this Lease save to the extent reasonably required and if so reasonably required then in any such case to make good promptly all damage caused by the removal or reinstatement.

Interest

5.1.52 If the Tenant shall fail to pay:

5.1.52.1 any instalment of the Rent within ten (10) days of the due date (whether formally demanded or not); or

5.1.52.2 any other sums due under this Lease within fourteen (14) days of the due date;
the Tenant shall pay to the Landlord Interest on the Rent and/or other sums from the date when they were due to the date on which they are paid and received by the Landlord.
Statutory notices etc.

To give full particulars to the Landlord of any notice direction order or proposal for or in respect of the Premises made given or issued to the Tenant by any local or public authority (including but without limitation a proposal for alteration of the Rating Valuation List in respect of the Premises) as soon as reasonably practicable to do so and in any event within fourteen (14) days of receipt and if so required by the Landlord to produce it to the Landlord and without delay at the cost of the Landlord to take all necessary steps to comply with the notice direction or order and at the reasonable request and at the joint cost of the Landlord and the Tenant to make or join with the Landlord in making such objection or representation against or in respect of any notice direction order or proposal as the Landlord shall reasonably deem expedient provided  the foregoing provision of this clause 5.19 shall not operate to impose any liability on the Tenant in relation to any matter which is otherwise expressly excluded from the Tenant’s obligations under this Lease or permitted by this Lease.
Car Park Operation
To ensure that at all times the Landlord or its agents has written notice of the name address and home  telephone number of any managing operative for the Car Park.
Sale of reversion and security etc.

To permit at any time during the Term prospective purchasers of or agents instructed in connection with the sale of the Landlord's reversion or of any other interest superior to the Term  or of the beneficial ownership of the Landlord of any lenders or prospective lenders of security on the Premises or insurers or prospective insurers of the Premises and their respective agents to view the Premises subject to the Entry Restrictions and in accordance with clause 3.15 and to permit the Landlord at any time during the Term to enter and re-enter upon the Premises in accordance with clause 3.15 to display a notice for any such sale.
Defective premises

To give notice as soon as reasonably practical to do so to the Landlord of any defect in the Premises (including without prejudice to the generality of the foregoing any Hazardous Substances) which shall come to the notice of the Tenant which might give rise to an obligation on the Landlord to do or refrain from doing any act or thing in order to comply with the provisions of this Lease or the duty of care imposed on the Landlord whether by statute or otherwise and at all times to display and maintain all notices which the Landlord may from time to time reasonably require to be displayed at the Premises.
Fire Provisions

To maintain in good and working order and replace as necessary from time to time during the Term all fire prevention, detection and fighting machinery and equipment and fire alarms as shall be required by all relevant laws or required by insurers or in the recommendations of the Isle of Man Fire Authority or other relevant statutory body from time to time to adequately protect the Premises.
Landlord's rights

To permit the Landlord at all times during the Term to exercise without interruption or interference but in accordance with clause 3.15 any of the rights granted to it by virtue of the provisions of this Lease.
The Covenants

To observe and perform the Covenants.
New Guarantor

Within fourteen (14) days of the death or incapacity  during the Term of any Guarantor (if an individual) or of the happening to any Guarantor of any Terminating Events referred to in clause 8.1 then to give notice thereof to the Landlord and if so required by the Landlord at the expense of the Tenant within twenty eight (28) days to procure some other person reasonably acceptable to the Landlord to execute a guarantee in respect of the Tenant’s obligations contained in this Lease in the terms set out in the Seventh Schedule as applicable (as if reference therein to “the Guarantor” were reference to such other person) and with such other additions and amendments as are necessary to reflect the fact that the guarantee is being entered into as a separate instrument after the date of this Lease.

Production of Accounts

5.1.53 In the event that the Tenant and/or the Guarantor is from time to time a corporation or any other legal entity that does not make public its accounts to provide to the Landlord following a written request from the Landlord (subject to the provisions hereinafter set out) a copy of the latest consolidated annual accounts of the Tenant and/or the Guarantor (audited if the same shall be audited) (the “Accounts of the Tenant/Guarantor”) the Landlord being permitted to provide a copy of the Accounts of the Tenant/Guarantor to (i) any banks and/or financial institution(s) lending money or making other banking facilities available to the Landlord secured or intended to be secured on the Premises or (ii) to any purchaser or potential purchaser of the Premises and/or the beneficial ownership in whole or in part of the Landlord; or (iii) any professional advisers of the Landlord in connection with any proposed security over the Premises or any potential sale of the freehold reversion of the Premises;

5.1.54 Prior to the production of the Accounts of the Tenant/Guarantor to the Landlord the Landlord shall enter unto a confidentiality agreement with the Tenant and/or Guarantor in respect of the Accounts of the Tenant/Guarantor in a form materially similar to that contained in the Eighth Schedule or such other form as may be agreed by the Tenant and the Landlord each acting reasonably;

5.1.55 subject to the provisions of clause 5.27.2 prior to the production by the Landlord of a copy of the Accounts of the Tenant/Guarantor to (i) any banks and/or financial institution(s) lending money or making other banking facilities available to the Landlord secured or intended to be secured on the Premises or (ii) to any purchaser or potential purchaser of the  Premises and/or the beneficial ownership in whole or in part of the Landlord or (iii) any professional advisers of the Landlord in connection with any proposed security over the Premises or any potential sale of the freehold reversion of the Premises , the Landlord shall identify such party to the Tenant and procure that such party shall enter into a confidentiality agreement with the Tenant and/or Guarantor in respect of the Accounts of the Tenant/Guarantor in a form materially similar to that contained in  the Eighth Schedule or such other form as may be agreed by the Tenant and the Landlord each acting reasonably;

5.1.56 In the event that the Tenant acting reasonably shall take the view that the party to whom the Landlord wishes to disclose the Accounts of the Tenant/Guarantor is a competitor in business of the Tenant or the Guarantor or another party to whom it would be unreasonable for the Tenant or Guarantor to have to disclose the Accounts of the Tenant/Guarantor then the Tenant may prohibit the Landlord from disclosing the Accounts of the Tenant/Guarantor to such party but shall in lieu of such disclosure produce for the Landlord for production to such party (on the terms of clause 5.27.3 which shall apply mutatis mutandis) a statement from the auditor of the Tenant and/or Guarantor as to the profit before tax and the net assets of the Tenant and/or Guarantor in each of the three (3) financial years of the Tenant and/or Guarantor immediately preceding the application to it to produce the Accounts of the Tenant/Guarantor to such party.
Third Party Rights

The Tenant shall comply by way of indemnity only with all obligations on the Landlord relating to the Third Party Rights (insofar as those obligations relate to the Premises) and shall not do anything (even if otherwise permitted by this Lease) that may interfere with any Third Party Rights (save and except with the express written consent and approbation of the relevant party or parties with the benefit of any such Third Party Rights).
5.29   Lease Registration
The Tenant shall procure that this Lease is registered at the Land Registry and make application to do so within the time stipulations of the Land Registration Act 1982 ( as amended )
6. THE LANDLORD'S COVENANTS

The Landlord covenants with the Tenant:

Quiet Enjoyment
The Landlord shall permit the Tenant peaceably and quietly to hold and enjoy the Premises without any interruption or disturbance from or by the Landlord or any person lawfully claiming under or in trust for the Landlord.
7. INSURANCE

Tenant to Insure
The Tenant covenants with the Landlord  to effect and maintain insurance and to keep insured the Landlord against third party and property owner’s liability on appropriate terms and in an appropriate sum of not less than £5,000,000.00 (FIVE MILLION POUNDS) for each claim with an insurance office of repute and upon reasonable request by the Landlord or its agents to produce to the Landlord the policy or policies of such insurance and to procure that a note of the interest of both the Landlord (and any mortgagee) of its interest is made on any such policy or policies.
8. PROVISOES

Re-entry

If and whenever during the Term:

8.1.1        

8.1.1.1 the Rent (or any of them or any part of it) under this Lease are outstanding for twenty-one (21) days after becoming due and in the case of Rent whether formally demanded or not; or

8.1.1.2 there is a material breach by the Tenant of any covenant or other term of this Lease or any document supplemental to this Lease; or

8.1.1.3 there occurs in relation to the Tenant a Terminating Event as defined in clause 8.1.2;
the Landlord may re-enter the Premises (or any part of them in the name of the whole) at any time (and even if any previous right of re-entry has been waived) and then the Term will absolutely cease but without prejudice to any rights or remedies which may have accrued to the Landlord against the Tenant in respect of any breach of covenant or other term of this Lease (including the breach in respect of which the re-entry is made).
8.1.2 For the purposes hereof "Terminating Event" means any of the following: -
8.1.2.1 in relation to an individual: -
8.1.2.1.1 the individual failing to pay a debt or debts which is or are in the aggregate equal to or in excess of the bankruptcy level from time to time and a statutory demand in respect thereof having been neither complied with nor set aside; and/or
8.1.2.1.2 the making of an application to the Court for an interim order under the Insolvency Act 1986 (an Act of the United Kingdom Parliament); and/or

8.1.2.1.3 the appointment of an interim receiver in respect of the individual's property or any of it; and/or
8.1.2.1.4 the making of a bankruptcy order in respect of the individual.
8.1.2.2 In relation to a company: -
8.1.2.2.1 the passing of a resolution to wind up the company and/or appointment of a liquidator (other than in connection with a member's voluntary winding up for the purposes of an amalgamation or reconstruction); and/or
8.1.2.2.2 the making of a winding up order in relation to the company and/or appointment of a liquidator; and/or
8.1.2.2.3 the appointment of a manager administrative receiver or receiver; and/or
8.1.2.2.4 the making of an administration order in respect of the company; and/or
8.1.2.2.5 the striking-off of the Company from the relevant Register of Companies or the making of the application to be so struck-off by notice of dissolution or otherwise; and/or
8.1.2.2.6 the Company otherwise ceasing to exist.
In all the above instances whether in the Isle of Man or elsewhere and the clauses above shall apply to an individual partnership and limited partnership  government local government or statutory body by analogous proceedings.

Exclusion of use warranty

Nothing in this Lease or in any consent granted by the Landlord under this Lease shall imply or warrant that the Premises may lawfully be used under the Planning Acts for the purpose authorised in this Lease (or any purpose subsequently authorised).

Entire understanding

This Lease embodies the entire understanding of the parties relating to the Premises and to all the matters dealt with by any of the provisions of this Lease.
Licences etc. under hand

Whilst the Landlord is a limited company or other corporation all licences consents approvals and notices required to be given by the Landlord shall be sufficiently given if given under the hand of a director the secretary or other duly authorised officer of the Landlord but must be in writing and so signed to be effective under this Lease.
Tenant's Property

If, after the Tenant has vacated the Premises at the end of the Term, any property of it remains in or on the Premises and it fails to remove it within fourteen (14) days after a written request from the Landlord to do so, or, if the Landlord is unable to make such a request to the Tenant, within fourteen (14) days from the first attempt to make it, then the Landlord may, as the agent of the Tenant, sell that property.  The Tenant must indemnify the Landlord against any liability incurred by the Landlord to any third party whose property is sold by it in the mistaken belief held in good faith – which is to be presumed unless the contrary is proved – that the property belonged to the Tenant.  If, having made reasonable efforts to do so, the Landlord is unable to locate the Tenant, then the Landlord may retain the proceeds of sale absolutely unless the Tenant claims them within six (6) months of the date upon which it vacated the Premises.  
Compensation on vacating

Any statutory right of the Tenant to claim compensation from the Landlord on vacating the Premises howsoever arising shall be excluded to the extent that the law allows. 
Service of notices

8.1.3 Any notice requiring to be served under this Lease by the Landlord shall be sufficiently served on the Tenant and/or any Guarantor if served in person or if left addressed to the Tenant and/or any Guarantor at their respective registered offices from time to time   or their respective last addresses as advised to the Landlord or forwarded to the Tenant by recorded delivery or registered post to the Tenant and/or any Guarantor at their respective registered offices from time to time  or respective last addresses as advised to the Landlord and a notice personally delivered shall be deemed to be given at time of delivery unless not within Business Hours in which case the notice is deemed to have been given when Business Hours next commence and a notice sent by recorded delivery or registered post shall be deemed to be given two (2) Working Days after the date of posting thereof.
8.1.4 Any notice requiring to be served under this Lease by the Tenant and / or any Guarantor shall be sufficiently served on the Landlord if left addressed to the Landlord at its registered office from time to time or last address as advised  or as otherwise advised in writing from time to time or forwarded to the Landlord by recorded delivery or  registered  post to the registered office from time to time of the Landlord or last address as advised and a notice personally delivered shall be deemed to be given at time of delivery unless not within Business Hours in which case the notice is deemed to have been given when Business Hours next commence and a notice sent by recorded delivery or registered  post shall be deemed to be given two (2) Working Days after the date of posting thereof.

8.1.5 This clause does not apply to the service of any proceedings or other documents in any legal action or, where applicable, any arbitration or other method of dispute resolution.

Acceptance of rent no waiver

That no demand or acceptance of or receipt for Rent or any other sum payable under this Lease by the Landlord after knowledge or notice received by the Landlord or its agents or the Surveyor of any breach of any of the Tenant's covenants hereunder shall operate as a waiver of any such breach.
Rights easements etc.

8.1.6 The only rights granted to the Tenant are those (if any) expressly set out in this Lease and the Tenant shall not by virtue of this Lease be deemed to have acquired or be entitled to and the Tenant shall not during the Term acquire or become entitled by any means whatever to any easement from or over or affecting the Premises or any Adjoining Property.
8.1.7 It shall be lawful for the Landlord any superior landlord and all others to exercise the rights reserved in the Third Schedule in such manner as they may think fit but in accordance with clause 3.15 in relation to any right of access to the Premises notwithstanding that the access of light and air to the Premises or to any part thereof or any easements rights or amenities of any kind for the time being pertaining to or enjoyed with the Premises or any part thereof may be thereby temporarily  obstructed or interfered with  and the Tenant shall not be entitled to any compensation and shall not commence or prosecute any claims actions or proceedings in respect thereof but the person exercising such rights shall as soon as practicable make good or procure the making good of any damage caused to the Premises as a result of any of the matters set out in the Third Schedule.
Effect of waiver

Each of the Tenant's covenants shall remain in full force both at law and in equity notwithstanding that the Landlord shall have waived or released temporarily any such covenant but not in respect of any express release.

Tenancies (Implied Terms) Act 1954

The provisions of the First Schedule of the Tenancies (Implied Terms) Act 1954 shall not apply to this Lease.
Jurisdiction

8.1.8 The Landlord and the Tenant and any Guarantor irrevocably submit to the exclusive jurisdiction of the Courts of the Isle of Man to settle any dispute which may arise out of or in connection with this Lease and waive any objection to any legal action or proceedings in any such Court on the grounds of venue or on the grounds of the action or proceedings having been brought in an inconvenient or inappropriate form;
8.1.9 The bringing of any legal actions or proceedings in any jurisdiction shall not preclude the Landlord or the Tenant or any Guarantor from bringing any such legal action or proceedings in any other jurisdiction.
Representations

The Tenant acknowledges that it has not entered into this Lease in reliance on any representations made by or on behalf of the Landlord other than replies to pre-contract enquiries and information provided by the Landlord to the Tenant (such replies being limited for the benefit of the original Tenant and not for its assignee).    
Contracts (Rights of Third Parties) Act 2001


A person who is not a party to this Lease shall not have any rights under the Contracts (Rights of Third Parties) Act 2001 to enforce any term of this Lease.  This does not affect any right or remedy of a third party which exists, or is available, apart from that Act. 
Landlord’s Data Protection Policy etc

The Landlord`s Data Protection Policy and Privacy Statements can be viewed on its website at www.dandara.com or as maybe otherwise advised in writing  from time to time  or the Tenant  may otherwise contact the Landlord in writing  at its registered office address from time to time  or telephone the Dandara Group Data Protection Officer  on 01624 615161  or such other number as maybe otherwise advised in writing from time to time to request a copy of the same.
9. Landlord’s Liability

If the Landlord assigns the reversion immediately expectant on the determination of the term it will on the date of the assignment be released from any future liability under the provisions of the Lease.
IN WITNESS WHEREOF this Lease has been executed as a deed the day month and year first above written.
FIRST SCHEDULE

(The Premises)

ALL AND SINGULAR the Car Park Farrant’s Way Castletown Isle of Man shown edged green on the plan annexed hereto and marked “Plan 1” and being the whole of the hereditaments and premises of the Landlord as registered at the  Land Registry under title number 43-00504.
SECOND SCHEDULE

(Rights Granted)
1. Superior Title

The benefit of the rights and easements (in common with the Landlord) and registered at the Land Registry under title number 43-00504.
2. Name of Car Park
The right to name the car park. 
THIRD SCHEDULE

(Rights Reserved)
3. Rights Excepted and Reserved
The following rights are excepted and reserved from this Lease to the Landlord and for the benefit of any Adjoining Property owned by the Landlord or a Group Company:
3.1 rights of light, air, support and protection to the extent those rights are capable of being enjoyed at any time during the Term;

3.2 the right to use and to connect into any Service Media at the Premises;
3.3 at any time during the Term, the full and free right to develop any part of the Adjoining Property owned by the Landlord or a Group Company as the Landlord may think fit provided that in exercising this right the Tenant's rights to light air and support as subsisting at the date of the Lease are not materially restricted and provided further that the Landlord does not materially affect the use and enjoyment of the Property for the Permitted Use;
3.4 upon giving to the Tenant reasonable prior notice, the right to build on or into any boundary wall of the Premises in connection with any of the Reservations provided that in exercising this right the Landlord causes as little disturbance to the Tenant as possible and makes good any damage caused to the Premises as soon as practicable.
4. Exercise of the Reservations 

The Reservations may be exercised by the Landlord and by anyone else appropriate who is or becomes entitled to exercise them, and by anyone appropriate authorised by the Landlord.

5. Rights of Entry

The right at any time during the Term in accordance with clause 3.15 and subject to the Entry Restrictions to enter the Premises:

5.1 to inspect the condition and state of repair of the Premises; 
5.2 to take schedules or inventories of fixtures and other items to be yielded up on the expiry of the Term; 
5.3 to exercise any of the rights granted to the Landlord elsewhere in this Lease;
5.4 to carry out work or do anything whatever comprised within the Landlord's obligations in this Lease; and

5.5 in the event of any notice being given by the Tenant to renew under the 1971 Act for all reasonably purposes connected with any pending or intended action under the 1971 Act.
6. Rights of Support

The right of light air support shelter protection and all other easements and rights now or after the date of this Lease belonging to or enjoyed by any parts of any Adjoining Property.
FOURTH SCHEDULE 

(The Covenants) 

7. User

7.1 Not to use the Premises for any purpose other than for the Permitted Use without the consent of the Landlord (such consent not to be unreasonably withheld or delayed).

8. Cleaning

To clean the Premises as often as may be reasonably required.

9. Pollution

Not to permit to be discharged into the Service Media serving the Premises any oil or grease or any deleterious objectionable dangerous poisonous or explosive matter or substance and to take all reasonable measures to ensure that any effluent so discharged into the Service Media will not be corrosive or otherwise harmful to the Service Media or cause obstruction or deposit in them.

10. Signage

The Tenant may display and maintain suitable signs and signage poles on the Premises showing any corporate or trading name of the Tenant and any sub-tenant and for displaying car parking charges and operational conditions of use or any signage required by legislation.

11. Refuse

5.1
Not to keep or deposit any food waste or rubbish at the Premises except suitably wrapped and sealed and placed in a dustbin fit for purpose on the Premises and to ensure that the same is regularly collected.

11.1 Not to operate any bottle bank so as to cause disturbance or annoyance to any third parties.
6.           Fuel and Oil

The Tenant must not take into or keep or permit on the Premises any motor fuel or lubricating oil other than that inside the fuel tank and engine of any permitted vehicle. The Tenant must notify the Landlord forthwith of any significant escape of fuel, oil or grease from any vehicle  and take all reasonable steps to control any such escape and clean it up.

              7.           Cleaning, Maintenance and Repair
The Tenant  must not allow  any vehicle to be cleaned on the Premises with a hose pipe or jet water cleaner or undertake any maintenance or repair of any vehicle on the Premises other than essential repairs to enable any vehicle to be moved from the Premises and the same to be completed within a forty-eight (48) hour period of commencement.

FIFTH SCHEDULE

(Rent and Rent Review)
DEFINITIONS

Base CPI Month:  

[BASE MONTH FOR CPI CALCULATION TO BE THE MONTH TWO (2) MONTHS BEFORE THE DATE OF THE LEASE].
Base Rent:  

the Rent payable immediately before a Review Date.

Indexed Rent:  

the rent determined in accordance with Clause 1.4.

Maximum Rent:  
the rent payable immediately before a Review Date together with Four (4) % of such sum.

Minimum Rent: 

the rent payable immediately before a Review Date together with One (1) % of such sum .

CPI:  

the Isle of Man Consumer Prices Index or any official index replacing it.

Revised Rent:  


the rent ascertained in accordance with Clause 1.3.

1.   REVIEW OF THE RENT  

 

1.1   In this clause, the President is the President for the time being of the Royal Institution of Chartered Surveyors or a person acting on his behalf (President), and the Surveyor is the independent valuer appointed pursuant to Clause 1.11 (Surveyor).

 

1.2   The Rent shall be reviewed at each Review Date to equal the Revised Rent.

 

1.3   The Revised Rent at a Review Date shall be the Indexed Rent unless:

 

(a)   the Indexed Rent is less than the Minimum Rent, in which case the Revised Rent shall be the Minimum Rent; or

 

(b)   the Indexed Rent is greater than the Maximum Rent, in which case the Revised Rent shall be the Maximum Rent.

 

1.4   The Indexed Rent for a Review Date shall be determined by multiplying the Base Rent by the All Items index value of the CPI for the month that falls two (2) months before the month in which that Review Date falls, then dividing the product by the All Items index value of the CPI for the Base CPI Month.

 

1.5   The Landlord shall calculate the Indexed Rent and shall give the Tenant written notice of the Revised Rent.

 

1.6   If the Revised Rent has not been calculated by the Landlord and notified to the Tenant at least three (3) Working Days  before a Review Date, the Rent payable from that Review Date shall continue (subject to the provisions below) at the rate payable immediately before that Review Date. In such circumstances no later than five (5) Working Days after the Revised Rent is actually notified by the Landlord to the Tenant, the Tenant shall pay:

 

(a)   the shortfall (if any) between the amount that it has paid for the period from the Review Date until the Rent Payment Date following the date of notification of the Revised Rent and the amount that would have been payable had the Revised Rent been notified at least three (3) Working Days before that Review Date; and

 

(b)   interest at the Reduced Interest Rate on that shortfall calculated on a daily basis by reference to the Rent Payment Dates on which parts of the shortfall would have been payable if the Revised Rent had been notified at least three (3) Working Days before  that Review Date and the date payment is received by the Landlord.

 

1.7   Time shall not be of the essence for the purposes of this clause.

 

1.8   Subject to Clause 1.9, if there is any change to the methods used to compile the CPI, including any change to the items from which the All Items index of the CPI is compiled, or if the reference base used to compile the CPI changes, the calculation of the Indexed Rent shall be made taking into account the effect of this change.

 

1.9   The Landlord and the Tenant shall endeavour, within a reasonable time, to agree an alternative mechanism for setting the Rent if either:

 

(a)   the Landlord or the Tenant reasonably believes that any change referred to in Clause 1.8 would fundamentally alter the calculation of the Indexed Rent in accordance with this Clause 1, and has given notice to the other party of this belief; or

 

(b)   it becomes impossible or impracticable to calculate the Indexed Rent in accordance with this Clause 1.

 

This alternative mechanism may (where reasonable) include, or consist of, substituting an alternative index for the CPI. In default of agreement between the Landlord and the Tenant on an alternative mechanism for setting the Rent, the Surveyor shall determine an alternative mechanism.

 

1.10   The Surveyor shall determine a question, dispute or disagreement that arises between the parties in the following circumstances:

 

(a)   where any question or dispute arises between the parties as to the amount of the Rent payable or as to the interpretation, application or effect of any part of this Clause 1; or

 

(b)   where the Landlord and the Tenant fail to reach agreement under Clause 1.9.

 

The Surveyor shall have full power to determine the question, dispute or disagreement and shall have power to determine any issue involving the interpretation of any provision of this lease, his jurisdiction to determine the question, dispute or disagreement referred to him or his terms of reference. When determining such a question, dispute or disagreement, the Surveyor may, if he considers it appropriate, specify that an alternative mechanism for setting the Rent should apply to this lease, and this includes (but is not limited to) substituting an alternative index for the CPI.

 

1.11   The Surveyor shall be an independent valuer who is a Member or Fellow of the Royal Institution of Chartered Surveyors. The Landlord and the Tenant may, by agreement, appoint the Surveyor at any time before either of them applies to the President for the Surveyor to be appointed.

 

1.12   The Surveyor shall act as an expert and not as an arbitrator. The Surveyor’s decision shall be given in writing and the Surveyor shall provide reasons for any determination. The Surveyor’s written decision on the matters referred to him shall be final and binding in the absence of manifest error or fraud.

 

1.13   The Surveyor shall give the Landlord and the Tenant an opportunity to make written representations to the Surveyor and to make written counter-representations commenting on the representations of the other party to the Surveyor. The parties will provide (or procure that others provide) the Surveyor with such assistance and documents as the Surveyor reasonably requires for the purpose of reaching a decision.

 

1.14   Either the Landlord or the Tenant may apply to the President to discharge the Surveyor if the Surveyor:

 

(a)   dies;

 

(b)   becomes unwilling or incapable of acting; or

 

(c)   unreasonably delays in making any determination.

 

Clause 1.11 shall then apply in relation to the appointment of a replacement.

 

1.15   The fees and expenses of the Surveyor and the cost of the Surveyor’s appointment and any counsel’s fees, or other fees,  incurred by the Surveyor shall be payable by the Landlord and the Tenant in the proportions that the Surveyor directs (or if the Surveyor makes no direction, then equally). If either the Landlord or the Tenant does not pay its part of the Surveyor’s fees and expenses within ten (10) Working Days after demand by the Surveyor then:

 

(a)   the other party may pay instead; and

 

(b)   the amount so paid shall be a debt of the party that should have paid due and payable on demand to the party that actually made the payment.

 

1.16
The Landlord and the Tenant shall promptly enter into the form of Rent Review Memorandum as set out in the Sixth Schedule hereto in respect of any Revised Rent.

1.17
The Landlord and the Tenant shall otherwise each bear their own costs in connection with the rent review.

 

SIXTH SCHEDULE

(Form of Rent Review Memorandum)
Dated:

The Landlord:

The Tenant:
The Guarantor (if any):

The Premises: 

 Car Park Farrant’s Way Castletown Isle of Man
By this Memorandum the current Landlord and the current Tenant desire to record the fact that the Rent as defined in and payable under the Lease brief particulars whereof appear in the Schedule hereto has been reviewed under the provisions thereof and fixed in accordance with those provisions at                     POUNDS (£           ) per annum (exclusive of any VAT) on and from the          day of              (subject to further review in accordance with the Lease)

Date:

Signed by the current Landlord:

Signed by the current Tenant:
The Schedule

Particulars of the Lease

Date 


Parties





Premises
     2018


(1) Farrant’s War Parking Limited 




(2) The Castletown Town Commissioners

Car Park Farrant’s 

Way Castletown Isle of Man
SEVENTH SCHEDULE

(Guarantor’s Covenants)

GUARANTOR’S COVENANTS
The Guarantor covenants as sole and principal debtor or covenantor with the Landlord named in the Lease and (without the need for any express assignment) with all its successors in title that:

12. To pay observe and perform
The Tenant shall during the period when the Term shall be vested in the Tenant until the Lease is assigned by the Tenant to a third party in accordance with and as permitted by the provisions of this Lease punctually pay the Rent and observe and perform the covenants and other terms of this Lease and if the Tenant shall make any default in payment of the Rent or in observing or performing any of the covenants or other terms of this Lease the Guarantor will pay the Rent and observe or perform the covenants or terms in respect of which the Tenant shall be in default and make good to the Landlord on demand and indemnify the Landlord against all losses damages costs and expenses arising or incurred by the Landlord as a result of such non-payment non-performance or non-observance notwithstanding:

12.1 any time or indulgence granted by the Landlord to the Tenant or any neglect or forbearance of the Landlord in enforcing the payment of the Rent or the observance or performance of the covenants or other terms of this Lease or any refusal by the Landlord to accept Rent tendered by or on behalf of the Tenant at a time when the Landlord was entitled (or would after the service of a notice under Conveyancing (Leases and Tenancies) Act 1954 section 11 have been entitled) to re-enter the Premises; or

12.2 that the terms of this Lease may have been varied by agreement as permitted by the Lease; or

12.3 that the Tenant shall have surrendered part of the Premises in which event the liability of the Guarantor under this Lease shall continue in respect of the part of the Premises not so surrendered after making any necessary apportionments under the Conveyancing (Leases and Tenancies) Act 1954 section 5; or

12.4 the Landlord exercising any right or remedy against the Tenant for the failure to pay the Rent reserved by this Lease or to observe or perform the tenant covenants of this Lease; or

12.5 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 Rent reserved by this Lease or observe and perform the tenant covenants of this Lease including the release of any such security; or

12.6 any legal limitation or disability on the Tenant or any invalidity or irregularity of any of the tenant covenants of the Lease or any unenforceability of any of them against the Tenant; or 

12.7 the Tenant being dissolved or being struck off the register of companies or otherwise ceasing to exist or if the Tenant dying or becoming incapable of managing its affairs; or

12.8 without prejudice to paragraph 2 the disclaimer of the Tenant’s liability under this Lease or the forfeiture of this Lease; or 

12.9 any other act or thing but which but for this provision the Guarantor would have been released.

13. To take Lease following disclaimer
If at any time during the period where the Term shall be vested in the Tenant (being an individual) shall become bankrupt or (being a company) shall enter into liquidation receivership or administrative receivership and the trustee in bankruptcy or liquidator or receiver or administrative receiver shall disclaim this Lease or if this Lease is forfeited or the liability of the Tenant under this Lease is otherwise disclaimed the Guarantor shall if the Landlord gives notice within sixty (60) days after such disclaimer so require take from the Landlord a lease of the Premises for the residue of the Contractual Term which would have remained had there been no disclaimer at the Rent then being paid under this Lease and subject to the same covenants and terms as in this Lease (except that the Guarantor shall not be required to procure that any other person is made a party to that lease as guarantor) such new lease to take effect from the date of such disclaimer or forfeiture and in such case the Guarantor shall pay the costs of such new lease and execute and deliver to the Landlord a counterpart of it.

14. To make payments following disclaimer
If this Lease shall be disclaimed and for any reason the Landlord does not require the Guarantor to accept a new lease of the Premises in accordance with paragraph 2 the Guarantor shall pay to the Landlord on demand an amount equal to the difference between any money received by the Landlord for the use or occupation of the Premises and the Rent in both cases for the period commencing with the date of such disclaimer and ending on whichever is the earliest of the following dates:

14.1 the date (if any) on which the Premises are re-let; and

14.2 the date six (6) months after such disclaimer of the Contractual Term.

15. General

15.1 The Landlord shall not be obliged before enforcing any of its rights or remedies against the Guarantor to grant any time or indulgence to the Tenant or to take any legal proceedings or obtain any judgement against the Tenant in any Court or to make or file any claim in any bankruptcy or liquidation of the Tenant and the liabilities of the Guarantor under this guarantee may be enforced irrespective of whether any legal proceedings are being or have been taken against the Tenant.

15.2 The Guarantor shall rank after the Landlord in respect of any sums paid under this guarantee and in respect of any other rights which accrue whatsoever to the Guarantor in respect of any sums so paid or liabilities incurred under the Lease or in the performance, observance or discharge of the obligations and covenants on the part of the Tenant.

15.3 If at any time any one or more of the provisions of this guarantee is or becomes invalid illegal or unenforceable in any respect under any law the validity legality and enforceability of the remaining provisions hereof shall not be in any way affected or impaired thereby.

15.4 Any sum payable by the Guarantor shall be paid without any deduction set-off or counterclaim against the Landlord or the Tenant. 

EIGHTH SCHEDULE

(Confidentiality Agreement)

[ON HEADED PAPER OF RECIPIENT OF THE ACCOUNTS/AUDITOR'S STATEMENT]

[The Tenant]

[The Guarantor]

[Relevant Address]

[DATE]

Dear Sirs,

Confirmation of non-disclosure of confidential information

16. DISCLOSURE

In consideration of disclosure to us of the consolidated annual accounts [or auditor's statement] of [the Tenant] / [the Guarantor] and other information (whether or not contained in documents) relating to these accounts [or auditor's statement] (together Protected Material) for the purposes of assessing the financial covenant of [the Tenant] [the Guarantor] in determining its suitability as [a tenant] / [ a guarantor] of the tenant of the property at Farrant’s Way Car Park Castletown Isle of Man (Purpose), we will keep the Protected Material confidential. 

Accordingly, we shall not, without your prior written consent, either:

(a) communicate or otherwise make available the Protected Material to any third party (other than to (i) any appropriate employee of ours or (ii) to any purchaser or potential purchaser of the property at Farrant’s Way Car Park Castletown Isle of Man and/or the beneficial ownership in whole or part of the Landlord (iii) any funder of ours or (iv) any professional adviser of ours or of our funder in each case who needs to have access to the Protected Material in connection with the Purpose, provided that we ensure that any such employee of ours complies with the confidentiality obligations set out in this agreement, or as provided in paragraph 1.2 and that each party under (ii) or (iv) enters into an agreement with you in the same terms mutatis mutandis as this agreement); or

(b) use the Protected Material for any purpose other than the Purpose.

16.2 We may disclose the Protected Material to the minimum extent required by any order of any court of competent jurisdiction or any competent judicial, governmental or regulatory body.

17. LIMITATIONS ON OBLIGATIONS

The obligations set out in paragraph 1 shall not apply, or shall cease to apply, to such of the Protected Material as we can show to your reasonable satisfaction has become public knowledge other than through disclosure by us in breach of this agreement.
18. RETURN OF THE PROTECTED MATERIAL

We shall, whenever you so request, return to you all documents and other records of the Protected Material or any of it in any form and whether or not such document or other record was itself provided by you.

19. GOVERNING LAW AND JURISDICTION

This letter 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 laws of the Isle of Man. The parties irrevocably agree that the courts of the Isle of Man shall have non-exclusive jurisdiction to settle any dispute or claim that arises out of or in connection with this letter or its subject matter or formation (including non-contractual disputes or claims).

Yours faithfully,

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

[NAME OF RECIPIENT]

 We hereby acknowledge receipt and accept the contents of this letter

Signed .....................................................

[The Tenant] 

Date ........................................................

EXECUTED by the Landlord
:
acting by: 


:





:





:





:
EXECUTED by the Tenant
:

acting by: -


:





:




:




:




:
Dated                                                     2018
In the Parish of Malew
Parties:

FARRANT’S WAY CAR PARK LIMITED

(“Landlord”)
and

THE CASTLETOWN TOWN COMMISSIONERS 
(“Tenant”)
LEASE OF  

Car Park
Farrant’s Way 
Castletown
Isle of Man
Dandara Group Legal Department

Dandara Group Head Office

Isle of Man Business Park

Cooil Road

Braddan
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