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Date 

Parties

(1) David Michael Lilley and Jane Catherine Lilley both of Reahs Grocery,  15 Silver Street, Masham, Ripon, North Yorkshire HG4 4DX (the Landlord)

(2) [The Making of Mashamshire – new company limited by guarantee] of 9 Little Market Place, Masham, Ripon North Yorkshire HG4 4DY incorporated in England and Wales with company registration number [TBA] (the Tenant)

1 Definitions

	Appeal
	an appeal against a Planning Refusal made by or on behalf of the Tenant 

	Challenge Period
	the period of six weeks plus ten working days following the date of issue of the Satisfactory Planning Permission

	Competent Authority
	any local authority or government department or any other body exercising statutory powers under statute or by Royal charter or any utility service or supply company

	Completion
	the date of actual completion of the Lease

	Completion Date
	20 working days after both the Planning Condition and the Funding Condition have been satisfied starting on the date that the second of these conditions is satisfied

	Conditions
	together the Planning Condition and the Funding Condition

	Conditional Period
	the period of three years from the date of this agreement

	Expert
	a person with at least ten years’ post qualification experience including significant relevant experience in the subject matter of the dispute

	Finally Determined
	(in relation to a Satisfactory Planning Permission):

(a) the Challenge Period has expired without Proceedings being instituted, or

(b) Proceedings have resulted in the validation or grant of a Satisfactory Planning Permission which is incapable of challenge by further Proceedings

	Funding Condition
	the Tenant obtaining funding for the Project and the Works satisfactory to the Tenant 

	Landlord's Title
	NYK105865

	Lease
	the lease of the Property in the terms of the agreed draft annexed to this agreement

	Planning Acts
	the statutes and statutory instruments from time to time in force relating to town and country planning

	Planning Application
	an application for Planning Permission made by the Tenant (or on behalf of the Tenant) in accordance with this agreement

	Planning Condition 
	the Tenant obtaining Satisfactory Planning Permission which has been Finally Determined

	Planning Obligation
	an agreement with the local planning or other authority (whether or not under section 106 of the Town and Country Planning Act 1990) regulating the use or development of the Property or providing for contributions towards infrastructure, educational provision or other social amenity or benefit

	Planning Permission
	detailed planning permission for use of the whole or part of the Property for the Project and for the carrying out of the Works granted pursuant to an application made by or on behalf of the Tenant

	Planning Refusal
	a refusal (or deemed refusal under section 78(2) of Town and Country Planning Act 1990) of Planning Permission or the grant of a Planning Permission which is not a Satisfactory Planning Permission

	Proceedings
	(a) an application for judicial review or an application pursuant to section 288 of the Town and Country Planning Act 1990, including in each case any appeals to a higher court following a judgment of a lower court or 

(b) (following a previous Satisfactory Planning Permission being quashed pursuant to an application within the meaning of paragraph (a) of this definition and the matter being remitted to the local planning authority or the Secretary of State) any reconsideration of a Planning Application by the local planning authority or the Secretary of State

	Project
	The conversion of the former bakehouse into a heritage centre for the storage and study of archives, education, research and exhibition facility 

	Property
	the property known as The Bakehouse, College Lane, Masham, Ripon, North Yorkshire more particularly described in the Lease

	Satisfactory Planning Permission
	a Planning Permission granted pursuant to a Planning Application which is acceptable to the Tenant

	Standard Conditions
	the Standard Commercial Property Conditions (2nd edition)

	VAT
	value added tax payable under the Value Added Tax Act 1994 (or any similar or equivalent tax payable instead of or as well as VAT)

	Works
	the works to be carried out at the Property as set out in the Schedule


2 Interpretation

In this agreement:

2.1 Words and phrases defined in the Standard Conditions have the same meaning in this agreement, unless they have been defined in clause 1
2.2 the clause headings are for reference only and do not affect its construction

2.3 the word 'liability' includes all costs, claims, expenses and loss incurred or suffered by the relevant party

2.4 the words 'include', 'includes' and 'including' are deemed to be followed by the words 'without limitation'

2.5 the word 'today' refers to the date of this agreement

2.6 general words introduced by the word 'other' do not have a restrictive meaning even where preceded by words indicating a particular class of acts, things or matters

2.7 an obligation not to do something includes an obligation not to cause or allow that thing to be done

2.8 obligations owed by or to more than one person are owed by or to them jointly and severally, and

2.9 references to the end of the agreement are to its expiry or sooner determination

2.10 In this agreement, unless otherwise specified

2.10.1 a reference to legislation is a reference to all legislation having effect in the United Kingdom at any time during the currency of this agreement, including directives, decisions and regulations of the Council or Commission of the European Union, Acts of Parliament, orders, regulations, consents, licences, notices and bye laws made or granted under any Act of Parliament or directive, decision or regulation of the Council or Commission of the European Union, or made or granted by a local authority or by a court of competent jurisdiction and any approved codes of practice issued by a statutory body

2.10.2 a reference to particular legislation is a reference to that legislation as amended, consolidated or re enacted from time to time and all subordinate legislation made under it from time to time

3 Agreement for lease

3.1 The Landlord will grant and the Tenant will take the Lease  in accordance with this agreement

3.2 Clauses 3.1 and 12 are conditional upon the Tenant satisfying the Conditions within the Conditional Period
4 Planning permission

4.1 The Tenant may at its own expense and subject to securing funding for the Project lodge a Planning Application in respect of the Property 

4.2 The Tenant may withdraw, amend or submit a revised or fresh application for Planning Permission if it is reasonable to do so in order to obtain Planning Permission
4.3  

4.3.1 The Tenant may (but will not be obliged to) Appeal
4.3.2 The Tenant may agree to an extension of the statutory period for determination of the Planning Application.

4.4 The Landlord must not submit any application for planning permission in respect of the Property during the Conditional Period and it must not do any other act or thing which is likely to prejudice any Planning Application 

4.5 The Landlord must co-operate with the Tenant and use its reasonable endeavours to assist the Tenant to obtain the Planning Permission, but in doing so the Landlord may not act independently of the Tenant
4.6 If it is necessary to procure the grant of Planning Permission the Landlord must, at the request and cost of the Tenant enter into Planning Obligation(s) in such form as may be approved by the Landlord (acting reasonably), but:

4.6.1 it must be stipulated in the Planning Obligations that they are to become operative only if the Planning Permission is implemented and that the Landlord shall have no liability for the Planning Obligations after it has parted with its interest in the Property, and

4.6.2 the Tenant must indemnify the Landlord against any liability that arises in respect of the Planning Obligations
4.7 The Tenant must within five working days after obtaining Planning Permission notify the Landlord in writing of the grant of Planning Permission
4.8 The Tenant must within twenty working days after obtaining Planning Permission notify the Landlord in writing whether it considers the Planning Permission to be a Satisfactory Planning Permission
4.9 If the Tenant believes that a Planning Permission is not a Satisfactory Planning Permission the Tenant must state in its notice served under clause Error! Reference source not found. whether it intends to pursue an Appeal or to submit a further Planning Application
5 Extending the Conditional Period

5.1 If a Satisfactory Planning Permission is granted during the Conditional Period but the Challenge Period has not expired by the expiry of the Conditional Period, then the Conditional Period will be extended and will end at 5pm on the date twenty working days after expiry of the Challenge Period
5.2 If the Planning Condition has not been satisfied by the expiry of the Conditional Period this agreement will end, but without prejudice to the rights and remedies of either party in respect of any antecedent breach

6 Waiver of the Challenge Period

The Tenant may waive its right to wait until the Planning Permission has been Finally Determined by serving notice in writing on the Landlord. Upon receipt of such notice the Planning Condition shall be deemed to be satisfied.

7 Funding
7.1 The Tenant requires public funding for the Project and has identified two possible sources of funding from Yorkshire Leader and the Heritage Lottery Fund
7.2 The Tenant will pursue the identified funding options and others if necessary with a view to satisfying the Funding Condition before the expiry of the Conditional Period but if it becomes apparent that the Funding Condition cannot be satisfied then the Tenant may give notice to the Landlord in writing to terminate this agreement to take immediate effect, but without prejudice to the rights and remedies of either party in respect of any antecedent breach.

7.3 If the Funding Condition has not been satisfied by the expiry of the Conditional Period this agreement will end, but without prejudice to the rights and remedies of either party in respect of any antecedent breach

8 Standard Conditions

8.1 This agreement incorporates the Standard Conditions with the variations set out in clause 8.2. Where there is a conflict between the Standard Conditions and this agreement, this agreement prevails

8.2 The Standard Conditions are varied as follows

8.2.1 Standard Conditions 1.3.3(b), 1.4, 3.1.3, 6.1, 6.2, 6.3, 6.4.2, 6.6.2, 6.6.5, 7.1.2 and 7.1.4(b) do not apply

8.2.2 In Standard Condition 1.1.1(e) the 'contract rate' is [4]% above the base rate of HSBC Bank plc from time to time in force

8.2.3 In Standard Condition 1.1.1(o) a 'working day' expires at 5pm

8.2.4 In Standard Condition 3.1.2(c) the words 'and could not reasonably' are deleted

8.2.5 After Standard Condition 6.2.3 the following is added: '6.2.4 Where the seller is unable or on reasonable grounds unwilling to satisfy any requisition he may give the buyer notice of that fact and of his reasons and require the buyer within seven working days to withdraw the requisition. Unless the buyer withdraws it, the seller may rescind the contract notwithstanding any intermediate negotiation or litigation'

8.2.6 In Standard Condition 9.1.1 the words 'or in negotiations leading to it' and 'or was' are deleted

9 VAT

Any amount payable by the Tenant for any supply made by the Landlord under this agreement is exclusive of VAT at the standard rate as at the date of actual completion and if any such sum is or becomes so chargeable, the Tenant shall upon demand pay the same to the Landlord
10 Incumbrances

The Lease is granted subject to:

10.1 All matters contained or referred to in the entries for the Landlord's Title as at 18:23:27 on 22nd July 2016
10.2 those matters referred to in Standard Condition 3.1.2

10.3 all matters registrable by any Competent Authority pursuant to legislation

10.4 all requirements, notices, orders or proposals (whether or not subject to confirmation) of any Competent Authority given or made before or after the date of this agreement

10.5 all matters disclosed or reasonably to be expected to be disclosed by searches or as the result of enquiries formal or informal and whether made in person by writing or orally by or for the Tenant or which a prudent buyer ought to make

10.6 all overriding interests whether or not apparent on inspection or disclosed in any of the documents referred to in this agreement

10.7 (and as the case may be with the benefit of) the matters contained or referred to in the Lease and the property and charges registers of the Landlord's Title (other than financial charges)

11 Title

11.1 Title has been deduced by official copies of the Landlord's Title
11.2 The Tenant will raise no objection or requisition in respect of the Landlord's Title or the matters referred to in clause 10 save for any entries made after the date referred to in clause 10.1 which are not disclosed before the date of this agreement
11.3 The Lease is granted with vacant possession on Completion
11.4 The Landlord will grant the Lease with full title guarantee but the operation of Law of Property (Miscellaneous Provisions) Act 1994, section 3(1) is limited by the deletion of the words 'and could not reasonably be expected to' in that sub-section and will not extend as mentioned in Law of Property (Miscellaneous Provisions) Act 1994, section 3(2)
12 Completion

12.1 Completion will take place on the Completion Date when all apportionments and all payments due under the Lease shall be paid to the Landlord

12.2 The Tenant will prepare the Lease in original and counterpart and shall deliver the engrossment of the counterpart to the Landlord no later than five working days before the Completion Date 
12.3 On Completion the Landlord will deliver the duly executed original of the Lease to the Tenant and the Tenant will deliver the duly executed counterpart to the Landlord
12.4 All sums reserved as rent under the Lease will be payable in accordance with the terms of the Lease
13 Disputes

13.1 Any dispute under this agreement other than legal interpretation of this agreement shall be referred at any time by either the Landlord or Tenant for determination by an Expert
13.2 An Expert shall be appointed by agreement between the parties. If the parties cannot agree to an appointment either of them may request an appointment to be made by the president of the Royal Institute of Chartered Surveyors

13.3 The Expert shall act as an expert and shall within ten working days of appointment prepare a written decision and provide a copy to the Landlord and Tenant
13.4 The Expert must give each party the opportunity within reasonable time limits to make representations to him, inform each party of the representations of the other and allow each party to make submissions to him on the representations of the other. The Expert may call for such written evidence from the parties, and seek such legal or other technical assistance as the Expert reasonably requires

13.5 The Expert's decision is (except in case of manifest error) conclusive and binding on the parties

13.6 The costs of the Expert shall be borne equally by the Landlord and the Tenant or in such proportions as the Expert shall direct

14 Non merger

Any obligations in this agreement that remain to be performed will remain in full effect notwithstanding Completion
15 Default

If the Tenant becomes insolvent, dies or (being a company) is removed from the register of companies the Landlord (in addition to any other remedy available to it) may by notice in writing served on the Tenant (or its personal representatives) determine this agreement and upon service of such notice this agreement will determine but without prejudice to any pre-existing right of action of any party in respect of any breach by any other party of its obligations under this agreement

16 Land registration
16.1 The Landlord consents to the entry of an agreed notice against the Landlord’s title at the Land Registry in order to protect this agreement and the Tenant undertakes to immediately remove the agreed notice and all and any other entries at the Land Registry on either the rescission of this agreement for whatever reason or on completion of the Lease pursuant to this agreement (whichever is the earlier) 

17 Exclusion of the 1954 Act

17.1 The Tenant confirms that before it entered into this agreement:

17.1.1 the Landlord served on the Tenant a notice (“the Notice”) dated [insert date] in relation to the tenancy to be created by the Lease in a form complying with the requirements of Schedule 1 to the Regulatory Reform (Business Tenancies) (England and Wales) Order 2003 (the ‘Order’)

17.1.2 the Tenant, or a person duly authorised by the Tenant, in relation to the Notice made a [statutory] declaration (the “Declaration”) dated [insert date] in a form complying with the requirements of Schedule 2 of the Order

17.2 The Landlord and Tenant agree to exclude the provisions of sections 24 to 28 (inclusive) of the Landlord and Tenant Act 1954 in relation to the tenancy created by the Lease and the Lease will contain a clause confirming this agreement
18 Insurance

18.1 The Landlord will insure the Property in accordance with its obligations in the Lease as if the Lease had been granted on the date of this agreement

18.2 If the Property is damaged or destroyed before the Completion Date so as to prevent the Tenant using or occupying or gaining access to the Property at the Completion Date:

18.2.1 the damage or destruction will not prevent or delay the grant of the Lease (provided that the provisions for suspension of rent and related insurance provisions contained in the Lease shall apply immediately on the grant of the Lease), and

18.2.2 the Landlord will reinstate the Property in accordance with its obligations in that regard contained in the Lease as if the Lease had been granted before the date of the damage or destruction

19 Third Parties

A person who is not a party to this agreement may not enforce any of its terms under the Contracts (Rights of Third Parties) Act 1999

20 Jurisdiction

This agreement is governed by and construed in accordance with the laws of England and Wales

Agreed by the parties on the date first set out on page 1 of this agreement
Schedule

The Works

Works of repair and improvement to The Bakehouse, College Lane, Masham including inter alia re-roofing of back part of the Property, new doors, block up doorway, new boiler, provision of disabled toilet, installation of platform lift, removal of asbestos, separation of utility supplies as indicatively shown on the plan attached
Signed by the Landlord
…………………………………………………………………..
Signed for and on behalf of the Tenant
……………………………………………………………………
