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LR1 Date of lease

LR2 Title number(s)

0 $Q $~Qg+~~ 2014

LR2.1 Landlord's title number (s)

CB370183

LR2.2 Other title numbers

LR3 Parties to this lease Landlord: THE MASTER FELLOWS AND

SCHOLARS OF THE COLLEGE OF SAINT
JOHN THE EVANGELIST IN THE UNIVERSITY
OF CAMBRIDGE of The Bursary St John'
College Cambridge CB2 1TP

Tenant: GPS (GREAT BRITAIN) LIMITED
incorporated in England with registered number
02275771 and whose registered office is at
Berkeley Square House, Suite 7 Level 1,
Berkeley Square, London W1 J 6BS

LR4 Property In the case of a conflict between this clause
and the remainder of this tease then, for the
purposes of registration, this clause shall
prevail.

The property known as 2 Market Hill Cambridge
CB2 3NJ as registered under the title number
referred to in clause LR1 together with all

replacements additions and alterations made
thereto and fixtures on the property whether or
not originally affixed except any tenants fixtures
which can be removed from the property without

damaging it and described elsewhere in this
lease as the "Premises"

LR5 Prescribed statements etc LR5.1 Statements prescrihed under rules 179
(dispositions in favour of a charity), 'l80
(dispositions by a charity) or 196 (leases
under the Leasehold Reform, Housing and
Urban Development Act 1993) of the Land
Registration Rules 2003.

The land leased is held by the Landlord a non-
exempt chari'ty but this iease is one falling within

paragraph (a) of section 117(3) of the Charities
Act 2011.

LR5.2 This lease is made under, or by
reference to, provisions of:

I nac nhntrl Dnk'nrvvr Anf HAPL

LID&&cine Anf &OAR

ll k HAQQ

Vr s &c inrun Ar f HOOP
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LR6 Term for which the Property is leased The term as specified in this lease at ciause 1.1
(definition of "Contractual Term" ).

LR7 Premium None

LR8 Prohibitions or restrictions on disposing
of this lease

This lease contains a provision that prohibits or
restricts dispositions.

LR9 Rights of acquisitions etc LR9.1 Tenant's contractual rights to renew
this lease, to acquire the reversion or another
lease of the Property, or to acquire an interest
in other land

None

LR9.2 Tenant's covenant to (or offer to)
surrender this lease

Clause 7

LR9.3 Landlord's contractual rights to acquire
this lease

None

LR10 Restrictive covenants given in this lease None
by the Landlord in respect of land other than
the Property.

LR11 Easements LR11.1 Easements granted by this lease for
the benefit of the Property

None

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

Schedule I

LR12 Estate rentcharge burdening the
Property

LR13 Application for standard form of Not applicable
restriction

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

Not applicable
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Definitions and lnteroretation

1.1 In this lease unless the context otherwise requires the following expressions have the
following meanings:

"Arbitration" means arbitration under the Arbitration Act 1996 by a single arbitrator
to be agreed between the parties (or in default of agreement to be appointed on the
application of either party by the president of the Royal Institution of Chartered
Surveyors or any person authorised at the relevant time to act on his behalf);

"Asbestos Regulations" means the Control of Asbestos at Work Regulations 2002;

"Authorised Use" means use as a retail shop with ancillary stockrooms staffrooms
and offices for the sale of men's and/or women's and/or children's and/or

babies'lothing

and footwear of all descriptions together with the sale of all types of
accessories toiletries cosmetics jewellery handbags luggage furniture linens and
other home products gifts and toys or any other products sold from time to time by
the Tenant or such other use within Class A1 of the Town and Country Planning (Use
Classes) Order 1987 (as originally enacted) to which the Landlord shall from time to
time consent in writing such consent not to be unreasonably withheld save that
(without prejudice to the Landlord's power to withhold consent on other reasonable
grounds) the Landlord shall be entitled to withhold consent if in the Landlord's
reasonable opinion the proposed use would:

(a) compete excessively with any other trade or business being carried on by any
other tenant of the Landlord; or

(b) otherwise not be in the interests of good estate management; or

(c) place the Landlord in breach of a legal obligation to a third person; or

(d) would otherwise be undesirable

save that for the avoidance of doubt the Tenant (here meaning GPS (Great Britain)
Limited (company number 02275771) or a Group Company of that company) shall be
entitled to operate any format operated by Gap Inc from time to time at the Premises
provided that such format complies with the Authorised Use;

*'Authority" means any statutory public local or other authority or any court of law or
any government department or any of them or any of their duly authorised officers;

"Basic Rent" means:

(a) from and including 25 March 2012 to and including 28 September 2014 the
sum of one hundred and ninety one thousand pounds (8191,000) per annum
(exclusive of Value Added Tax);

(b) from and including 29 September 20'l4 to but excluding 24 June 2015 a
peppercorn; and

(c) from and including 24 June 2015 the sum of one hundred and ninety one
thousand pounds (F191,000) per annum (exclusive of Value Added Tax) as
from time to time reviewed under,8 or otherwise altered;
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"Break Date" means 24 March 2018;

"Break Notice" means a notice in writing from the Tenant to terminate this Lease on

the Break Date;

"Conduits" means ducts shafts cisterns tanks radiators pipes wires cables sewers
drains soakaways watercourses gutters gullies conduits laser optic fibres electronic
data or impulse communication transmission or reception systems and other
conducting media or ancillary equipment (excluding those which belong to the public

utility companies or the local authority) for the passage or transmission of soil gas
electricity water air light or electronic information;

"Connected Person" means any person firm corporation or company connected with

the Tenant for the purposes of section 1122 Corporation Tax Act 2010;

"Consent" means an approval permission authority licence or other relevant form of

approval given by the Landlord in writing;

"Contractual Term" means a term of 10 years from and including 25 March 2012 to

and including 24 March 2022;

"Energy Performance Certificate":

(a) has the same meaning as given to that term by the Energy Performance
Regulations;

(b) where the context admits in this lease includes the accompanying Energy
Recommendation Report;

"Energy Performance Regulations" means The Energy Performance of Buildings

(England and Wales) Regulations 2012 (S.l. 2012/3118);

"Energy Recommendation Report" has the same meaning as given to the
expression "recommendation report" by the Energy Performance Regulations;

"Enactment" means:

(a) any Act of Parliament; and

(b) any European Union legislation or decree or other supranational legislation or
decree having effect as law in the United Kingdom

and references (whether specific or genera!) to any Enactment (with the exception of
the Town and Country Planning (Use Classes) Order 1987) include any statutory
modification or re-enactment of it for the time being in force and any order instrument

regulation or direction made or issued under it or under any Enactment which

replaces it or derives validity from it;

"Environmental Damage" means any damage to human health or the environment

arising trom the Premises which would:

(a) constitute a breach of any Legal Obligation; or

(b) give rise to a civil claim for damages; or
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(c) give rise to a reduction in value of the Landlord's interest in the Premises;

"Existing Licence" means the licence for alterations dated 24 October 1997 made

between The Master Fellows and Scholars of St John's College Cambridge (1) and

GPS (Great Britain) Limited (2);

"Existing Works" means the works authorised by the Existing Licence;

"Group Company" means any company of which the Tenant is a subsidiary or which

has the same holding company as the Tenant where "subsidiary" and "holding

company" have the same meanings as given to them by section 1159 Companies

Act 2006;

"Hazardous Material" means any substance which alone or in combination with

other substances is known or reasonably believed to be harmful to human health or

the environment and because of that subject to statutory controls on production use

storage or disposal;

"Insurance Rent" means:

(a) the cost from time to time to the Landlord of keeping the Premises insured in

accordance with the Landlord's obligations contained in this lease
(disregarding any commissions or other benefits received by the Landlord for

effecting and maintaining the insurance which shall belong to the Landlord

absolutely);

(b) al[ of the premium the Landlord from time to time pays for insuring against

loss of Basic Rent;

(c) any insurance premium tax payable on the above;

(d) any usual excess deducted by the insurers in respect of any claim made

under the policy effected in accordance with the Landlord's obligations

contained in this lease; and

(e) the cost of valuations for insurance purposes of the Premises but not more

frequently than every two years;

"Insured Risks" means fire lightning exp[osion storm tempest flood bursting and

overflowing of water tanks apparatus or pipes impact aircraft and other aerial devices

and any article dropped from them riot civil commotion and malicious damage

(including damage caused during the course of theft or attempted theft from the

Premises) and any other risks against which the Landlord from time to time considers

it necessary to insure subject:

(a) in every case to the availability of insurance cover against the risk; and

(b) to the conditions on which and to the extent that insurance cover against each
risk is generally available in re[ation to property such as the Premises in the

prevailing insurance market;

"Interest" means interest at a yearly rate three percentage points above the base
rate for the time being of Barclays Bank PLC or (if base rate or Barclays Bank PLC
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ceases to exist) such reasonably equivalent rate as is stipulated in writing by the
Landlord;

"Landlord" includes the person for the time being entitled to the reversion expectant

on the end of the Term (however it ends);

"Legal Obligation" means any obligation from time to time created by any

Enactment or Authority which relates to the Premises or their use and includes

without limitation obligations imposed as a condition of any Necessary Consents;

"Necessary Consents" means planning permission and all other consents licences
permissions and approvals whether of a public or private nature which are relevant in

the context and "Necessary Consent" is construed accordingly;

"Plant" means plant equipment and machinery and without limitation includes any

lifts hoists generators and equipment for air conditioning ventilation heating cooling

fire alarm fire prevention or fire control communication or security;

"Premises" means the property defined in paragraph LR4 of the Prescribed

Particulars;

"Prescribed Particulars" means the particulars at the head of this lease which are

prescribed by rule 58A of the Land Registration Rules 2003;

"Rent" means all sums reserved as rent by this lease;

"Rent Days" means 25 March 24 June 29 September and 25 December in each

year;

"Reserved Rights" means the rights referred to Schedule 1;

"Review Date" means 25 March 2017;

"Subjections" means all rights, covenants and restrictions affecting the Premises as
mentioned in the title to the Premises registered at the Land Registry under title

number CB370'I 83 on 22 May 2014 at 1'I:49:06so far as they relate to and affect the
Premises;

"Tenant" includes the person in whom the Term is vested from time to time and

whenever the expressions "Tenant" (whether the original tenant or the tenant by

devolution of title) or "Surety" (if any) include more than one person:

(a) the covenants on the part of the Tenant and the Surety (as the case may be)
contained in this lease are given jointly and severally;

(b) references to the "Tenant" and "Surety" shall be deemed to be references to

each and every party comprising the Tenant or the Surety (as the case may

be);

"Tenant Covenant" means a "tenant covenant" as defined by section 28 Landlord

and Tenant (Covenants) Act 1995 and refers to the relevant covenants terms

obligations and conditions in this lease with which the Tenant undertakes to comply;
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"Term" means the Contractual Term together with the period of any holding over and
any extension of the Contractual Term by Enactment or otherwise;

"Terminating Event" means the disclaimer of this fease (including without limitation
the disclaimer by the Crown under section 656 Companies Act 1985) following the
liquidation or bankruptcy of the Tenant or the Tenant being wound up or ceasing to
exist;

"Uninsured Risks" has the meaning ascribed in paragraph 4 of Schedule 5;

"Value Added Tax" means value added tax charged under the VAT Act (or any other
(egislation, statutory instrument, regulation, directive or treaty relating to value added
tax) and including any tax charged in substitution for it;

"VAT Act" means the Value Added Tax Act 1994.

1,2 In this lease unless the context otherwise requires;

1.2.1 any Tenant Covenant not to do something includes an obligation not (so
far as it is within the control of the Tenant) to allow that thing to be done;

1.2.2 references to:

(i) the singular include the plural and vice versa;

{ii) a person include a reference to a corporate body;

(iii) numbered clauses and schedules are references to the relevant
clause in or schedule to this lease;

{iv) numbered paragraphs are references to the numbered paragraphs
of the schedule in which the references appear;

(v) "this lease" include any deed of variation licence Consent or other
document suppfemental to or associated with this lease by which
the Tenant is bound;

(vi) "end of the Term" "last year of the Term" and "expiration of the
Term" refer to the end of the Term however it ends;

1.2.3 words importing any gender include every gender.

1.3 The clause paragraph and schedule headings do not form part of this lease and are
not to be taken into account when construing it.

1.4 This instrument:

14.1 is executed as a deed and by its execution the parties authorise their
solicitors to deliver it for them when it is dated;

1.4.2 is not delivered until it is dated;

1.4.3 was delivered when it was dated.
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2 Demise and payment of rent

2.1 The Landlord demises the Premises to the Tenant to hold for the Contractual Term
except and reserving to the Landlord and all others authorised by the Landlord the
Reserved Rights subject to the Subjections yielding and paying as rent throughout
the Term:

2.1.1 the Basic Rent and so in proportion for any period less than a year such
rent to be paid by equal payments in advance by bankers'tanding order
(or where the Tenant is GPS (Great Britain) Limited (company number
02275771) or a Group Company by BACS) on the Rent Days the first
payment to be made on the date of this lease (for the avoidance of doubt
such payment to be in respect of Basic Rent due for the period from and
including 25 March 2012 to but excluding the Rent Day next following the
date of this lease);

2.1.2 the Insurance Rent (payable within seven days of written demand); and

2.1.3 Value Added Tax payable under the provisions of this lease.

3 Tenant's covenants

3.1 The Tenant covenants with the Landlord to observe and perform the Tenant
Covenants including without limitation the covenants set out in Schedule 3, Schedule
5 and Schedule 7.

4 Landlord's covenants

4.1 The Landlord covenants with the Tenant to observe and perform the covenants set
out in Schedule 4 and Schedule 5.

5 Provisos

5.1 Re-entrv

5.1.1 If at any time during the Term:

(i) any part of the Rent is unpaid for twenty one days after becoIning
due (in the case of Basic Rent whether formally demanded or not);
or

(ii) there is any breach of any of the Tenant Covenants; or

(iii) the Tenant enters into an arrangement or composition for the
benefit of the Tenant's creditors or is the subject of any execution
sequestration or other process levied upon or enforced against
any part of the Tenant's undertaking property assets or revenues
at the Premises which is not satisfied within fourteen days of the
levy or enforcement; or

(iv) the Tenant (if an individual) has a bankruptcy order made against
the Tenant or is the subject of an appointment under sections 253
273 or 286 Insolvency Act 1986 or is unable to pay or has no
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reasonable prospect of being able to pay the Tenant's debts within

the meaning of sections 267 and 268 insolvency Act 1986; or

(v) the Tenant (if a corporation) is the subject of an order made a
resolution passed a determination made for winding up the
company (other than for amalgamation or reconstruction of a
solvent company) or an administrator is appointed to take control
of the company or the Tenant stops payment or agrees to declare
a moratorium or becomes insolvent or unable to pay the Tenant'

debts (within the meaning of section 123 insolvency Act 1986)
when they fall due; or

(vi) the Tenant is a corporation and it is struck off the Register of
Companies; or

(vii) the Tenant is a corporation and an encumbrancer takes
possession or exercises any power of sale or a receiver is

appointed of the undertaking assets or revenues of the Tenant; or

(viii) any of the events listed in clauses 5.1.1(iii)to 5.1.1(vii) happens to

any guarantor of the Tenant or the guarantor commits any of the
acts referred to in those clauses;

it shall be lawful for the Landlord or any person authorised by the Landlord at any
time thereafter notwithstanding the waiver of any previous breach of covenant to re-

enter the Premises or any part of them in the name of the whole whereupon the Term

will determine but without prejudice to any remedy of the Landlord for breach of
covenant.

5.2 Exclusion of liabilitv

5.2.1 Except:

(i) in the case of the Landlord's or its employees'r
agents'egligence;and

(ii) where the Tenant has brought one of the matters mentioned below
to the attention of the Landlord and the Landlord has failed to
remedy the matter within a reasonable period of time having

regard to the nature of the matter

the Landlord shall not be liable:

(A) to any person entering or using the Premises for accidents
happening injuries sustained or for loss or damage to
goods or chattels in the Premises;

(8) for any act neglect default or omission of any of the tenants
owners or occupiers of any adjoining or neighbouring
premises or of any representative or employee of the
Landlord (unless acting within the scope of the express
authority of the Landlord); and
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(C) for the defective working or stoppage or breakage of or
leakage or overflow from any Conduit,

5,2.2 The Landlord shall incur no liability by reason of any approval given to or
inspection made of any drawings plans specifications or works prepared
or carried out by or on behalf of the Tenant or any undertenant or any
predecessor in title of either of them nor shall any such approval or
inspection relieve the Tenant from the Tenant's obligations whether under
this lease or otherwise.

5.2.3 Nothing in this clause 5.2 shall limit or exclude the Landlord's liability for
any rnatter in respect of which it would be unlawful for the Landlord to
exclude or restrict liability.

5.3 Riqhts of liqht and air

The Landlord may at any time without compensating or obtaining any consent from

the Tenant deal as the Landlord thinks fit with any neighbouring property provided
that the development does not materially interfere with the light or air enjoyed by the
Premises.

5.4 Easements

5.4.1 Section 62 Law of Property Act 1925 the "Rule in Wheeldon v Burrows"
and any other form of implied grant of an easement is excluded from

applying to this lease and the Tenant shall be entitled only to the
easements which this lease expressly grants.

5.4.2 If the Tenant is unable to exercise a right granted to the Tenant by this
lease against a successor-in-title to the Landlord due to the Tenant'
failure to register the burden of such a right against the Landlord's
reversionary title the Tenant shall have no claim against the Landlord in

respect of the loss of the right.

5.5 Value Added Tax

Any consideration given for supplies made by the Landlord under this lease is
exclusive of Value Added Tax.

5.6 Benefit of covenants etc.

This lease does not pass to the Tenant the benefit of or right to enforce any
covenants which now benefit or which may in future benefit the reversion to this
lease and the Landlord shall in the Landlord's sole discretion be entitled to waive
vary or release any such covenants.

5.7 Deferred Oavments

If the Landlord and the Tenant agree in writing that the Tenant may defer payment of
any sums due under this lease then for the purposes of this lease and of section 17
Landlord and Tenant (Covenants) Act 1995 those sums shall be deemed to be due
for payment on the deferred date so agreed and not on the earlier date on which they
would but for that agreement have fallen due.
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5,8 Service of notices

Section 196 Law of Property Act 1925 applies to any notice served under or pursuant
to this lease PROVIDED THAT in the case of any notices to be served on GPS
(Great Britain) Limited (company number 02275771) such notices shall be marked
for the attention of the "Head of Legal".

5.9 Exclusion of warrantv

5,9,1 The Landlord does not by the granting of this lease or any provision
contained in it warrant that the Premises may lawfully be used for any
purpose.

5.9.2 Nothing in this clause 5.9 shall, however, operate to limit or exclude any
liability for fraud.

5.10 Third Partv rights

The parties to this lease do not intend that any of its terms will be enforceable by
virtue of the Contracts (Rights of Third Parties) Act 1999.

6 Tenant's Break Option

6.1 The Tenant may terminate this lease on the Break Date by serving a Break Notice on
the Landlord at least six months before the Break Date on condition that on the Break
Date:

6,1.1 the Tenant is not in arrears of the Basic Rent due up to the Break Date
and demanded in writing at least 14 days prior to the Break Date; and

the Tenant is not in arrears of any Insurance Rent due and demanded in

writing at least 14 days prior to the Break Date; and

6.1.3 the Tenant has paid to the Landlord in cleared funds a sum equal to three
months* Basic Rent (at the then passing rate) plus Value Added Tax
thereon (if applicable); and

6.1.4 the Tenant gives up occupation of the Premises to the Landlord free from
occupiers and with no continuing underleases.

6.2 lf the Tenant validly exercises its right to determine this lease in accordance with
clause 6.1, this lease shall terminate on the Break Date.

6.3 Termination of this lease pursuant to this clause shall be without prejudice to any
right or remedy of either party against the other in respect of any antecedent breach
of their respective covenants of this lease.

6.4 The Landlord shall refund to the Tenant any sums paid in advance by the Tenant
attributable to any period after the Break Date within fourteen days of the Break Date

7 Landlord's right of pre-emption

7,'I Prior to any proposed assignment or underletting of the Premises under the
provisions of paragraph 15 of Schedule 3 the Tenant shall:
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7.1.1 give written notice to the Landlord of its intention to assign or underlet
together with full and accurate particulars of the proposed assignee or
undertenant; and simultaneously

7.1.2 make a written offer to the Landlord to make an absolute surrender of this
lease with vacant possession (for no financial consideration).

7.2 The Tenant's offer shall remain open for acceptance by the Landlord for thirty (30)
days from the date of service of any notice given pursuant to clause 7.1.

7.3 lf the Landlord shall not within thirty (30) days after receiving under clause 7.1 such
written notice and offer give to the Tenant a written acceptance of such ofl'er and
subsequently be willing and (but for any statutory inhibition or interference) able to
complete a surrender of this lease in accordance with the terms of clause 7.4 then
the Tenant may proceed to apply for Consent to assign or underlet in accordance
with the relevant provisions of paragraph 15 of Schedule 3.

7.4 If the Landlord accepts the offer to surrender the following conditions of sale shall
apply-

7,4.1 the estate and interest of the Tenant in the Premises shall be transferred
subject to the edition of the Standard Commercial Property Conditions
current at the date when the offer is accepted (or if there is no such
current edition then the latest edition) so far as they are applicable to and
not inconsistent with or varied (expressly or impliedly) by these conditions
of sale;

7.4.2 the surrender shall be completed on the first working day after the
expiration of six (6) weeks from the date of service by the Landlord of the
written acceptance of the offer;

7.4.3 if so required by the Landlord the surrender shall be effected by operation
of law with a supporting statutory declaration given by or on behalf of the
Tenant;

7.4.4 the surrender shall be made subject to all local land charges (if any)
whether registered or not;

7.4.5 the surrender shall be on the footing that the Tenant knows of no
overriding interests affecting the Tenant's estate and interest in the
Premises other than those disclosed in writing prior to or when making the
offer to surrender under clause 7.1 and those reasonably apparent on
inspection;

7.4.6 completion of the surrender shall not prejudice the rights of the Landlord
in respect of arrears of rent or any antecedent breach of covenant or
default of the Tenant;

74.7 the Landlord will refund to the Tenant any payment of rent, insurance
premium, service charge or any other payments which the Tenant has
made in advance to the Landlord pursuant to this lease and which relate
to a period after the date that the surrender actually completes.
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7.5 Time is of the essence in respect of all time limits in this clause 7 with the exception

of the time limit in clause 7.4.2.

8 Landlord and Tenant Act 1954 procedure relatinq to aqreement, to surrender

8.1 (In respect of the matters in clause 7) the Tenant confirms that before this lease was

entered into:

8.1.1 the Landlord served on the Tenant a notice in the form set out in Schedule

3 to the Regulatory Reform (Business Tenancies) (England and Wales)
Order 2003 (the "2003 Order" ); and

8.1,2 the Tenant or a person on behalf of the Tenant made a statutory

declaration in the form set out in paragraph 7 of Schedule 4 to the 2003
Order. The Tenant confirms that the person who made the statutory

declaration on the Tenant's behalf did so with the Tenant's authority.
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Schedule 1

tThe Reserved Rights)

The free passage and running of water soil gas electricity and other services from
and to all adjoining or neighbouring premises whether or not belonging to the
Landlord through all the Conduits now or subsequently during the Term in over or
under the Premises with the right to lay move make and maintain connections with
the Conduits and to lay move make and maintain new Conduits.

2 Rights of light air support and protection either now or intended to be enjoyed in
connection with any other building or structure erected or to be erected adjoining or
over the Premises.

3 The right to erect or alter any adjoining or neighbouring building owned by the
Landlord (or in which the Landlord has an interest) provided that the access of fight
and air or either of them to the Premises is not materially affected,

4 The right at all reasonable times (and at any time in case of emergency) to enter the
Premises whether or not with scaffolding materials and machinery and accompanied
by workmen or others:

(a) in exercise of any of the Landlord's rights under this lease or to comply with
any other Legal Obligation of the Landlord and to carry out inspections or
work pursuant to those rights;

(b) to execute repairs or alterations to any adjoining premises belonging to the
Landlord (the Landlord making good all physical damage to the Premises
caused by the exercise of the rights);

(c) for any reasonable purpose in connection with the protection of the Landlord's
interest in the Premises including without limitation in connection with any
review of the Basic Rent under Schedule 2.

PROVIDEO THAT all rights of re-entry reserved by this lease save for those
contained within clause 5.3 are subject to provisos that the Landlord:

(i) gives reasonable written notice to the Tenant of at least five working
days (except in case of emergency when no notice shall be required);

(ii) ensures that as little nuisance, damage, annoyance or inconvenience
is caused to the Tenant or the other tenants or occupiers of the
Premises in the exercise of the rights as reasonably practicable;

(iii) makes good as soon as reasonably practicable all damage caused to
the Premises the Tenant's or any undertenant's or occupier's fixtures
and fittings and stock in the exercise of the rights; and

(iv) explores and utilises all alternative methods of carrying out such
works without entering the Premises and shall consult with the Tenant
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and shall enter and carry out such works outside of the Tenant'
normal trading hours (except in an emergency);

AND PROVIDED FURTHER THAT if at any time the Landlord or any person shall
enter the Premises or any part thereof (save in accordance with clause 5,1) so that
the Tenant shall be unable to occupy or to use the Premises or a substantial part of
them the rents reserved by this lease (or a fair and just proportion of them according
to the extent of the Premises that the Tenant is unable to occupy or use) shall
forthwith be suspended and cease to be payable until the Premises shall again be
vacated and rendered fit for occupation and use. In the case of a dispute as to the
proportion or period of'uch abatement the same shall be referred to Arbitration.

AND PROVIDED FURTHER THAT except where entry is required to remedy a
breach of Tenant's covenants, the Landlord will (except in the case of emergency)
ensure that any works to the Premises are not carried out between 1 November and
31 January;

AND PROVIDED FURTHER THAT the Landlord's right to erect scaffolding is subject
'to:

(v) the Landlord ensuring so far as reasonably practicable that the
scaffolding does not affect access to the Premises nor interfere with
the Tenant's use and enjoyment of the Premises;

(vi) the Landlord using all reasonable endeavours to ensure that the
scaffolding does not obstruct the Tenant's signage and, if it is does,
permitting the Tenant to place signage on the hoarding and&or
scaffolding outside the Premises; and

(vii) the Landlord ensuring that no advertising or signage of a third party
(save for the contractor) is placed on any scaffolding on hoarding
outside the Premises.
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Schedule 2

(Rent review provisions)

1 ln this Schedule unless the context otherwise requires:

"Current Letting Value" means in respect of any Review Date the open market
yearly rent which on that Review Date could be expected to be obtained (after the
expiry of any rent free period or period of concessionary rent which may then be
usual on the grant of a new lease) as between a willing landlord and a willing tenant
for the Premises on the basis that the Premises were being let on lease with vacant
possession without a fine for a term of ten (1Q) years but commencing on the Review
Date taking into account the tenant's right to apply to the court for the grant of a new
tenancy under Part ll Landlord and Tenant Act 1954 and otherwise on the terms and
conditions contained in this lease (other than the amount of Basic Rent payable (but
including the provisions for review of the Basic Rent at corresponding intervals to
those contained in this lease) and to the extent those terms and conditions are not
inconsistent with the matters hereinafter assumed) and on the assumptions that:

(a) the terms and conditions of this lease have been complied with;

(b) the Premises comply with all Legal Obligations and may lawfully be used in

every respect for the Authorised Use;

(c) if the Premises or any access or essential services have been destroyed or
damaged t'hey have been fully restored;

(d) the Premises are fit for immediate occupation and use ready to receive the
Tenant's fitting out works;

(e) no work has been carried out to the Premises which has reduced their rental
value;

(f) the willing tenant is being offered whatever rental concessions or other
inducements may at the time be usual on the grant of a new lease with vacant
possession for the purpose only of covering the costs of fit out or any fitting

out period;

but disregarding any effect on rent of:

(a) any goodwill attributable to the Premises because of any business carried on
there by the Tenant or any permitted undertenant or their respective
predecessors in title; and

(b) any improvement to the Premises carried out whether before or during the
Term by the Tenant or any permitted undertenant or its or their predecessors
in title with Consent other than improvements:

(i) effected at the expense of the Landlord or a predecessor in title of the
Landlord; or
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(ii) pursuant to any obligation to the Landlord or a predecessor in title of
the Landlord whether under this lease or not; or

(iii) which gives rise to any liability on the part of the Landlord to pay
compensation; and

(c) the fact that the Tenant or any permitted undertenant or their respective
predecessors in title have been or are in occupation of the Premises; and

(d) any temporary works of construction demolition alteration or repair being
carried out at or near the Premises.

2 It is agreed that the Basic Rent will be reviewed on the Review Date and the yearly
rent payable from and including the Review Date for the residue of the Term (subject
to the provisions of this Schedule) will be the greater of:

(a) the Basic Rent payable immediately before the Review Date; and

(b) the Current Letting Value.

3 If the Landlord and the Tenant cannot agree the Current Letting Value the question
will at the option of either the Landlord or the Tenant be referred for determination to
Arbitration.

In respect of any period of time (in paragraphs 5 and 6 called the "Period Pending
Determination" ) beginning on the Review Date and ending on the date on which the
Landlord and the Tenant agree the new Basic Rent or (failing agreement) the date on
which the decision of the arbitrator is made and communicated to the Landlord and
the Tenant the Basic Rent shall continue to be paid at the rate payable immediately
before the Review Date.

5 At the expiration of the Period Pending Determination there shall be due to the
Landlord as outstanding rent the amount (if any) by which the Basic Rent agreed or
determined exceeds the Basic Rent payable immediately before the Review Date but
apportioned in respect of the Period Pending Determination together with interest at
base rate for the time being of Barclays Bank PLC for the whole of the Period
Pending Determination calculated from the date when the additional rent would have
been due to be paid if it had been determined at the Review Date.

6 lf the Tenant complies with the provisions of paragraphs 4 and 5 then the Tenant will
not in relation to the Period Pending Determination be considered as being in arrear
with payment of the Basic Rent.

7 If at the Review Date the Landlord is restrained by any Enactment from exercising
the Landlord's rights set out in this Schedule or from receiving the reviewed Basic
Rent then the Landlord may on each occasion that the restrictions are relaxed or
modified serve written notice on the Tenant requiring a rent review in accordance
with the provisions of this Schedule and the provisions of this Schedule shall apply in
like manner to the intermediate reviews as they apply to the reviews mentioned
above PROVIDED THAT the rent is reviewed to the open market rent at the Review
Date and not to the open market rent at the date on which notice is served and that
the total number of rent reviews during the Term is not thereby increased.
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8 As soon as practicable after agreement or determination of the revised yearly rent
payable from the Review Oate the parties shall sign a memorandum (in duplicate)
recording it and a copy of the memorandum will be attached to this lease and the
counterpart.
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Schedule 3

{Covenants bv the Tenant)

1 Rent

To pay the Rent at the times and in the manner specified by this lease and not to

seek to exercise any right or claim to withhold payment or any right to legal or

equitable set-off.

2 Interest

2.1 Without prejudice to any other rights of the Landlord to pay Interest on demand to the

Landlord on any Rent in arrear whether demanded or not from the date on which the

Rent is due to the date of actual payment calculated on a daily basis and

compounded on each of the Rent Days.

2.2 If there is a breach of covenant by the Tenant and the Landlord gives the Tenant

written notice that the Landlord will not accept any money payable by the Tenant

under this lease then on demand (and without prejudice to any other remedy of the

Landlord) to pay to the Landlord interest calculated at the base rate from time to time

of Barclays Bank PLC (or such other clearing bank as is stipulated in writing by the

Landlord) on all sums due to the Landlord (credit being given for any sums paid by

the Tenant and accepted by the Landlord as mesne profits) from the later of:

2.2.1 the date of the Landlord's notice; or

2.2.2 the date on which the particular sum falls due

until the earlier of:

2.2.3 the date of acceptance by the Landlord of the sum due; or

2.2.4 the date the breach is remedied and the Tenant notifies that to the

Landlord in writing (in which case the due date for the purpose only of

calculating Interest under paragraph 2.1 will be the date the Landlord

demands the sums due).

3 Outaoinas

3.1 To pay aH taxes charges and outgoings of any kind at any time imposed on or

payable in respect of the Premises or any part of them or on the owner or occupier of

them and if at any time the Premises are not separately assessed for any such taxes
charges or outgoings to pay to the Landlord within fourteen days of receiving a

written demand a fair proportion of any assessment which includes the Premises (the

proportion in case of dispute to be settled by the Landlord's surveyor (who shaH act

impartially) whose determination will be final save in case of manifest error) and

(without prejudice to the generality of those requirements) to pay and indemnify the

Landlord against any rates on unoccupied property which would not have been

payable if the Premises had been occupied at aH times after the date of this lease.
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3.2 Not without Consent (which shall not be unreasonably withheld or delayed) to make

any claim for relief in respect of any outgoings where to do so might prejudice the
Landlord's own actual or potential entitlement to relief then or in the future.

4 Costs of notices etc

To pay within fourteen days of receipt of a written demand all proper expenses
incurred by the Landlord in connection with any proper steps taken by the Landlord

consequent upon a breach of a Tenant Covenant (even if forfeiture is avoided other

than by relief granted by the court).

5 Costs of Landlord's consents

To pay within fourteen days of a written demand all proper expenses incurred by the
Landlord in connection with any Consent sought under the terms of this lease
whether or not consent is granted unless such Consent is unreasonably withheld or

delayed,

6 Repair and decoration

6.1 Well and substantially to repair clean and maintain the Premises and to keep the
Premises in good condition free from defects (the generality of this obligation not

being restricted by the following provisions of this paragraph 6 and the Tenant not

being liable under this covenant for making good damage caused by any of the

insured Risks unless the policy is vitiated or any part of the money is irrecoverable

because of the act or default of the Tenant or any undertenant or any of their

respective predecessors in title or of any person on the Premises for whom the

Tenant is in law responsible or for whom any undertenant or any of their respective
predecessors in title is in law responsible) PROVIDED THAT nothing in this lease
shall make the Tenant liable to carry out:

6.1.1 any rebuilding or renewal works (save insofar as the same constitutes

repair); and

6.1.2 any works of repair made necessary by or arising from terrorism or
terrorist act, action or activity; and

6.1.3 any works of repair made necessary or arising from any damage by an

Uninsured Risk.

6.2 To keep all Plant installed in the Premises in good working order and in good repair

and when beyond economic repair to replace it (to the reasonable satisfaction of the
Landlord) by suitable Plant of similar kind and of at least equal value.

6.3 To keep the Premises clean and tidy.

6.4 As often as necessary and at least every three years (calculated from the
commencement date of the Term) and in the last year of the Term to prepare and

then paint in a proper manner with good quality paint with any change to the colour

scheme first approved by the Landlord acting reasonably all the outside parts of the
Premises which should properly be painted and in the same manner to prepare and

treat with suitable materials ail other outside work and also in the same manner as
often as necessary to clean and treat (by a suitable method) the brickwork and

exterior finishes of the Premises PROVIDED THAT while GPS (Great Britain) Limited
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(company number 02275771) or a Group Company is the Tenant the Tenant need
not decorate every three years but shall decorate not less than once in any five year
period during the Term and in the last year of the Term (unless the Tenant has
decorated in the penultimate year of the Term) and PROVIDED FURTHER THAT
while GPS (Great Britain) Limited (company number 02275771) or a Group Company
is the Tenant the Tenant shall not be required to decorate during the last year of the
Term where the Landlord is objecting to renewal of the lease on the ground set out in
section 30(1)(f) of the Landlord and Tenant Act 1954.

6.5 As often as necessary and at least every five years (calculated from the
commencement date of the Term) and in the last year of the Term to prepare and
then paint in a proper manner with good quality paint all inside surfaces of all
buildings comprised in the Premises which should properly be painted and
afterwards to decorate in the same manner all the parts that should properly be
decorated (provided that in the last year of the Term the colours of all the internal
decoration works are first approved in writing by the Landlord such approval not to be
unreasonably withheld or delayed) PROVIDED THAT while GPS (Great Britain)
Limited (company number 02275771) or a Group Company is the Tenant the Tenant
shall not be required to decorate during the last year of the Term where the Landlord
is objecting to renewal of the lease on the ground set out in section 30(1)(f) of the
Landlord and Tenant Act 1954.

6.6 To clean the windows of the Premises as often as reasonably necessary.

6,7 If the Tenant is in breach of this paragraph 6 then in addition to any other rights the
Landlord may have:

6.7.1 the Landlord may serve on the Tenant written notice specifying the breach
in question; and

6.7.2 the Tenant shall as soon as practicable after receipt of that notice and as
soon as possible in case of emergency commence and proceed with all
due speed to remedy the breach; and

6.7.3 if the Tenant fails to comply with paragraph 6.7.2 the Landlord may enter
the Premises and carry out the relevant work and all proper costs and
expenses thereby properly incurred shall within 10 working days of written
demand be paid by the Tenant to the Landlord PROVIDED THAT the
Landlord shall not be entitled to serve such a repairing notice or proceed
to enter the Premises in accordance with this paragraph 6.7 in

circumstances where the breaches are minor and/or decorative only.

6.8 To give written notice to the Landlord of any defects in the Premises or required
repairs promptly upon the Tenant becoming aware of the same,

7 To vleld up

7.1 To yielcf up the Premises (and all keys to them) to the Landlord at the end of the
Term in a state consistent with proper performance by the Tenant of the Tenant
Covenants and (unless the Landlord otherwise agrees in writing) to remove all signs
put up by the Tenant and all tenant's fixtures and make good all damage caused by
the removal of those signs and fixtures and if at the end of the Term the Tenant
leaves any fixtures fittings or other items on the Premises the Landlord may treat
them as having been abandoned and may remove destroy or dispose of them as the
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Landlord wishes and the costs incurred by the Landlord in doing so will be a debt
recoverable immediately as rent in arrear.

8 Landlord's riqhts of entrv

8.1 To allow the Landlord and others authorised by the Landlord at all reasonable times
on reasonable notice (and at any time in case of emergency) to enter (and remain
unobstructed on) the Premises to:

8.1,1 exercise any of the rights reserved by and to perform the obligations
contained in this lease;

8.$.2 make surveys or drawings and to inspect the Premises for any purpose;

8.1.3 erect a notice board stating that the Premises are to let or for sale (which
the Tenant shall not interfere with or obscure);

8.1,4 carry out works which are the responsibility of the Tenant under this lease
but which the Tenant has failed to do;

8.1.5 comply with any Legal Obligation of the Landlord;

PROVIDED THAT the right of entry contained in this paragraph 8 shall be subject to
the provisos set out in paragraph 4 of Schedule 1 of this lease.

9 Alterations

9.1 Not without Consent (and then only in accordance with plans first approved by the
Landlord and to the reasonable satisfaction of the Landlord's surveyor such approval
not to be unreasonably withheld or delayed where in the Landlord's reasonable
opinion the structural integrity of the Landlord's development is not adversely
affected and the capital value or the rental value of the Landlord's interest is not
materially adversely affected):

9.1.1 to erect on the Premises any building or other structure or to damage any
of the walls floors or joists of the Premises;

9.1.2 to alter or add to any part of the Premises;

9.1.3 to carry out any development within the meaning of any Enactment
relating to town and country planning;

9.1.4 to.display on the Premises any advertisement within the meaning of the
Town and Country Planning (Control of Advertisements) Regulations 1992
(as amended) or of any other Enactment relating to advertisements

and to pay to the Landlord within fourteen days of a written demand the proper and
reasonable expenses incurred by the Landlord in connection with any matter under
paragraphs 9.1.1to 9.1 4,

PROVIDED ALWAYS the Landlord acting reasonably may as a condition of giving
any Consent under this paragraph require the Tenant to give covenants relating to
the execution of any works and their reinstatement (unless the Landlord otherwise
reasonably requires) at the end of the Term in accordance (if the Landlord
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reasonably requires) with a schedule of condition and plans and in this respect and
for the avoidance of any doubt it is agreed that the Landlord's right to require
reinstatement of the works permitted to be carried out at the Premises by the Existing

Licence is limited to the extent set out in that licence.

PROVIDED FURTHER THAT no Consent shall be required for:

(i) internal non-structural alterations or additions; and

(ii) the installation, alteration or removal of internal demountable partitioning and

shop fittings, shelving, racking, wall cladding, displays, apparatus, stands or
suspended ceilings; and

(iii) alterations to the shop front or fascia.

9.2 Notwithstanding the provisions of paragraph 9.1, the Tenant shall be entitled to make
alterations to the electrical installations subject to compliance with the terms and
conditions laid down by the Institute of Electrical Engineers and the regulations of the
electricity supply authority.

'I0 Consents

If the Landlord gives a Consent under paragraph 9 for anything for which any
Necessary Consent is required the Tenant shall (promptly and at its own expense)
apply for that Necessary Consent.

11 Signs

11.1 Not without Consent (which is not to be unreasonably withheld or delayed) to fix to or

display at the Premises any sign placard notice hoarding showcase fascia board or
advertisement which can be seen from outside the Premises.

11.2 Notwithstanding paragraph 11.1the Tenant may display

11.2.1 identification or directional signs notices and posters inside the Premises;

11.2.2 retail notices, signs, sale advertisements and posters affixed to or hung in

the shop front windows of the Premises PROVIDED THAT not more than

thirty percent of the surface of the shop window of the Premises shall be
obscured by such placards posters or advertisements; and

11.2.3 while GPS (Great Britain) Limited (company number 02275771) or a
Group Company is the Tenant any sign in the interior of the Premises
which is in accordance with the corporate style or image of the Tenant.

12 Use

12.1 Not to use any part of the Premises other than for the Authorised Use.

12.2 Not to place any goods or materials outside the buildings comprised in the Premises.

12.3 Not to do anything on the Premises which is or may become a nuisance or causes
damage to the Landlord or any neighbouring owners or occupiers.
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12.4 Not to ailow to pass into the Conduits serving the Premises any harmful substance
which may obstruct or damage the Conduits and if any obstruction or damage occurs
immediately to remove the obstruction and make good the damage to the reasonable
satisfaction of the Landlord's surveyor.

12.5 Not to use the Conduits or Plant in or serving the Premises for any purpose other
than that for which they were or it was designed nor so as to exceed their or its
design capacity.

12.6 Not to subject any part of the Premises to any load or stress above that which the
Premises are calculated to bear with due margin of safety.

12.7 Not to keep produce or use any Hazardous Material on the Premises without
Consent not to be unreasonably withheld or delayed in the case of Hazardous
Material which is ordinarily required in connection with the Authorised Use.

12.8 To make any request for Consent under paragraph 12.7 in writing accompanied by:

12.8.1 all information required to demonstrate to the reasonable satisfaction of
the Landlord that any such Hazardous Material is necessary for the
business of the Tenant and is to be kept produced or used in such a
manner as to:

(i) comply with all Legal Obligations applicable to such Hazardous
Material; and

{ii) prevent Environmental Damage;

12.8.2 all retevant information regarding compliance with any relevant Legal
Obligations (such information to include without limitation copies of
applications for Necessary Consents relating to any manufacturing
processes waste treatments recycling storage or disposal practices).

12.9 To notify the Landlord immediately in writing of any change in the facts or
circumstances assumed or reported in any application for or granting of Consent or
any Necessary Consent to any Hazardous Material kept produced or used on the
Premises.

12.10 On demand to supply to the Landlord a copy of any assessment written plan or any
other document relevant to the Tenant's compliance with the Asbestos Regulations in

respect of the Premises and at the end of the Term {or if earlier when the Tenant
vacates the Premises) to deliver the originals of all such documents to the Landlord.

12.11 Not to cause or knowingly permit any Environmental Damage at or to the Premises
and to indemnify the Landlord against all losses claims or demands in respect of
Environmental Damage arising out of the use and occupation of the Premises or the
state of repair of the Premises.

12,12 To observe and perform the covenants set out in Schedule 7.

13 Leqal Obliaations and Necessarv Consents

13.1 To comply with all Legal Obligations insofar as they relate to the Premises.
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13.2 Where the Tenant receives from an Authority any formal notice relating to the
Premises (whether or not the notice is of a Legal Obligation) to send a copy to the
Landlord within five working days of receipt and if requested by the Landlord and at
the joint cost of the I andlord and the Tenant to make or join in making such
objections representations or appeals in respect of ii as the Landlord may reasonably
require (except those which are to the detriment of the business of the Tenant or any
permitted occupier of the Premises).

13,3 Where any Legal Obligation requires the carrying out of works to the Premises to
apply (if and to the extent required by this lease) for Consent (such Consent not to be
unreasonably withheld or delayed) and any Necessary Consents to carry out the
works and after obtaining them to carry out the works to the reasonable satisfaction
of the Landlord.

13 4 Where any Legal Obligation requires the carrying out of works both on the Premises
and on any other property of the Landlord the Landlord may carry out those works
(and if reasonable to do so may refuse Consent to the Tenant to carry out the part of
them which affects the Premises) and the Tenant shall pay to the Landlord within
fourteen days of a written demand a fair and reasonable proportion of the reasonable
and proper cost of those works which relates to the Premises and a fair and
reasonable proportion of any incidental fees and expenses.

13.5 Sefore doing anything at the Premises which requires any Necessary Consents (and
whether or not the Landlord has given Consent under the other provisions of this
lease) to;

13.5.1 obtain all Necessary Consents for the purpose; and

13.5,2 produce copies of all Necessary Consents to the Landlord; and

13.5.3 obtain the approval of the Landlord (which shall not be unreasonably
withheld) to the Necessary Consents and the implementation of them

provided that the Tenant shall not without Consent (not to be unreasonably withheld
or delayed) make or alter any application for any Necessary Consent.

13.6 Where any Necessary Consent implemented by the Tenant or any undertenant or
permitted occupier of the Premises permits works to be carried out by a date
subsequent to the end of the Term the Tenant shall ensure that those works are
completed before the end of the Term.

13.7 If and when cailed upon to do so the Tenant shall produce to the Landlord all plans
documents and other evidence which the Landlord may reasonably require in order
to satisfy itself that this paragraph 13 has been complied with.

13,8 Without prejudice to the generality of paragraph 13.1 in respect of any works carried
out at the Premises and to the extent that the Construction (Design and
Management) Regulations 2007 ("CDM Regulations" ) apply to any such works:

13.8.1 to comply with the provisions of the CDM Regulations;

13.8.2 to be the only client as defined in the provisions of the CDM Regulations;
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13.8.3 to fulfil in relation to all and any works all the obligations of the client as
set out in or reasonably inferred from the CDM Regulations; and

13.8.4 to make a declaration to that effect to the Health and Safety Executive in

accordance with the Approved Code of Practice published from time to

time by the Health and Safety Executive in relation to the CDM

Regulations.

13.9 At the end of the Term to deliver to the Landlord any and all health and safety files

relating to the Premises in accordance with the CDM Regulations.

13.10 insofar only as the Tenant is required to comply with the Energy Performance
Regulations so far as they affect the Premises.

13.'l1 Not without Consent (not to be unreasonably withheld or delayed) to apply for any
Energy Performance Certificate in respect of the Premises.

13.12 To supply to the Landlord without delay a copy of any Energy Performance
Certificate obtained by the Tenant in respect of the Premises.

14 Not to charac

Not to mortgage or charge the Premises without Consent not to be unreasonably
withheld or delayed.

15 Alienation

15.1 Not to:

15.1.1 assign transfer or part with possession of; or

15.1.2 underlet

the Premises as a whole save as expressly permitted by this paragraph 15.

15.2 Not to

15.2.1 assign transfer or part with possession of; or

15.2.2 underlet

part only of the Premises.

15.3 Not to share or license occupation of the whole or any part of the Premises save that
the Tenant may after giving notice to the Land! ord of its intentions:

15.3.1 share occupation of the Premises with a Group Company PROVIDED
THAT the relationship of landlord and tenant shall not be created thereby
and no rights are acquired by the Group Company under the Landlord and
Tenant Act 1954; and

15.3.2 grant trading franchises or concessions in relation to part only of the
Premises so long as:
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(i) no tenancy is created or allowed to arise; and

(ii) there is no physical demarcation of the areas so occupied from the
remainder of the Premises except for branded display and trading

counters.

15.4 Not to assign or transfer the Premises as a whole unless the following conditions

(which are agreed between the parties for the purposes of section 19(1A) Landlord

and Tenant Act 1927 but without limiting the Landlord's ability to withhold Consent
where it is otherwise reasonable to do so or to impose other reasonable conditions)
are satisfied:

15.4.1 the prospective assignee is in the reasonable opinion of the Landlord of
sufficient financial standing to be able to pay the Rent and perform the
Tenant Covenants of this lease;

15.4.2 if reasonably required by the Landlord the Tenant (and any predecessor in

title of the Tenant who remains liable to the Landlord by virtue of any
excluded assignment within the meaning of section 11 Landlord and

Tenant (Covenants) Act 1995) enters as guarantor into an authorised

guarantee agreement within the meaning of the Landlord and Tenant
(Covenants) Act 1995 with the Landlord in the form of Schedule 6 (but

omitting the words in square brackets which refer to an "Authorised

Guarantee Agreement" and which appear in the definition of "Secured
Obligations" and in paragraphs 2.2 and 2 4 of Schedule 6) or in such other
terms as the Landlord may reasonably require;

'l 5.4.3 if reasonably required by the Landlord at least two directors (if the
proposed assignee is a company) or two members (if it is a limited liability

partnership) enter into a guarantee covenant (as principals and not merely
as guarantors) with the Landlord in the form set out in Schedule 6 (but

omitting paragraph 2.1) or in such other form as the Landlord may
reasonably require guaranteeing the obligations of the prospective
assignee under this lease and in any authorised guarantee agreement
which the assignee may give to the Landlord under paragraph 15 4.2;

15,4.4 any Rent due from the Tenant to the Landlord under this lease is paid

provided that such have been properly demanded not less than 14 days
prior to the date of assignment and there is no bona fide dispute in

respect of such;

15.4.5 in the Landlord's reasonable opinion there is no outstanding material

breach of a Tenant Covenant;

PROVlDED THAT notwithstanding the provisions of this paragraph 15A the Tenant

(here meaning GPS (Great Britain) Limited (company number 02275771) or (as the
case may be) the first Group Company to have this lease assigned to it under this

proviso) may on two occasions only during the Term assign the lease to any Group

Company without Landlord's consent (and without the need to comply with the terms
of clause 7 of this l ease) provided that on each occasion the Tenant (here meaning

GPS (Great Britain) Limited (company number 02275771)) enters into a guarantee
covenant with the Landlord in the form of Schedule 6 (but omitting paragraph 2.1) or

in such other terms as the Landlord may reasonably require.
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15.5 Not to underlet the Premises as a whole other than:

15.5,1 at a rent not less than the rent which would reasonably be obtainable for
the Premises in the open market at the time of such underletting such rent
being payable in advance on the Rent Days;

15.5.2 by excluding sections 24 to 28 (inclusive) Landlord and Tenant Act 1954
from applying to such underlease;

15.5.3 on terms that comply with paragraphs 15.6 and 15.7.

15.6 Not to grant any underlease:

15.6.1 at a fine or premium;

15.6.2 conferring a rent free period (save for one which is reasonable to allow for
any undertenant's fitting out or one which is otherwise reasonable in the
market at the time of the underletting);

15.6.3 containing provisions less onerous than the Tenant Covenants (other than
those as to payment of Rent);

15.6.4 which does not contain provisions (first approved by the Landlord):

(i) for upwards only review of the rent reserved by such underlease
on the basis and on the dates on which the Basic Rent is to be
reviewed under this lease;

(ii) prohibiting the undertenant 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;

(iii) for re-entry by the Tenant on breach of any covenant by the
undertenant;

(iv) imposing an absolute prohibition against atl dispositions of or other
dealings with underlet premises other than an assignment or
charge of the whole;

(v) prohibiting any assignment or charge of the whole of the underlet
premises without the prior Consent of the Landlord such Consent
not to be unreasonably withheld or delayed;

(vi) prohibiting the undertenant from permitting another to occupy the
whole or any part of the underlet premises save that the
undertenant may after giving notice to the I andlord and the Tenant
of its intentions share occupation of the Premises with a Group
Company of the undertenant PROVIDED THAT the relationship of
landlord and tenant shall not be created thereby and no rights are
acquired by the Group Company under the Landlord and Tenant
Act 1954;
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(vii) 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,

15,7 Before any underletting (or assignment of an underlease) to procure that the
undertenant (or assignee) enters into direct covenants with the Landlord to observe
and perform throughout the term of the underlease (including any statutory extension
of the contractual term) all the Tenant Covenants in this lease (except the covenant

to pay the Rent).

15.8 In relation to any underlease:

15.8.1 to enforce the observance and performance by the undertenant of the
provisions of the underlease and not at any time without Consent (not to
be unreasonably withheld or delayed) either expressly or by implication to:

(i) waive any breach ot the covenants on the part of the undertenant
or conditions of the underlease;

(ii) vary the terms of the underlease;

(iii) accept a surrender of the underlease;

15.8.2 to ensure that the rent is reviewed in accordance with the terms of the
underlease;

15.8,3 not to agree any reviewed rent with the undertenant without the prior

approval of the Landlord such approval not to be unreasonably withheld or
delayed;

'I 5.8A where the underlease provides such an option not to agree the capacity in

which any third party is to be appointed to determine a rent review without

the prior Consent of the Landlord such consent not to be unreasonably
withheld or delayed;

15.8.5 to incorporate as part of the Tenant*s submissions or representations to

any third party appointed to determine a rent review such submissions or
representations as the I andlord may reasonably require;

15.8.6 to give written notice to the Landlord of the details of agreement or
determination of every rent review within twenty-eight days after

agreement or determination.

15.9 Without prejudice to the generality of the preceding provisions of this paragraph 15
not to:

15.9.1 assign or transfer the Premises as a whole; or

'l5.9,2 underlet the Premises

without obtaining Consent within twelve weeks immediately prior thereto (which the
Landlord shall not unreasonably withhold where the relevant conditions contained in

this paragraph 15 have been met).
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15.10 Not to hold the whole or any part of the Premises as trustee or agent or otherwise for
the benefit of any other person.

16 Registration of assignments etc

16.1 To produce for registration with the Landlord's solicitors within twenty-one days after
the date of it (or in the case of a probate or letters of administration within twenty-one
days after the grant) a certified copy of any document operating or purporting to
dispose of or deal with any interest in the Premises (and where the title is registered
to supply as soon as possible Land Registry official copies of the register showing
the entry consequent upon the document) and to pay the Landlord's solicitors'roper
charges for registration not exceeding F50 plus Value Added Tax.

16.2 If this lease is subject to compulsory registration within one month after the date of
this lease to apply to the Land Registry for first registration of the title to this iease
and on completion of the registration to supply to the Landlord Land Registry official
copies of the register showing the Tenant as the registered proprietor.

17 Third oartv riqhts

Not to do anything or fail to do anything by reason of which any rights may arise
against the Landlord or to acknowledge to any third party that the Tenant enjoys
access of light or air to the Premises by consent nor to enter into any agreement with

any third party relating to access of light or air to the Premises and promptly to notify
any obstruction or threatened obstruction to the Landlord and permit the Landlord to
bring any action the Landlord thinks fit in the name of the Tenant against any person
in respect of any obstruction or threatened obstruction but so that the Landlord shall
indemnify the Tenant against all costs and liability suffered as a result,

18 Value Added Tax

On demand to discharge any liabilities of the Landlord relating to Value Added Tax in

respect of any supply for Value Added Tax purposes of goods or services to or by the
Landlord made pursuant to or in consequence of this lease PROVIDED THAT in the
case of supplies to the Landlord the Tenant shall only be obliged to discharge such
Value Added Tax to the extent that the same is irrecoverable by the Landlord and
PROVIDED FURTHER THAT in the case of supplies by the Landlord the Landlord
shall provide to the Tenant on or before the date of payment a valid and properly
addressed Value Added Tax invoice.

19 Indemnities

19.1 Except to the extent that the same may be covered by insurance effected by the
Landlord and to the extent that such insurance has not been vitiated by the Tenant or
any person deriving title under the Tenant and their respective servants and
licensees the Tenant shall keep the Landlord indemnified against all proper and
reasonable costs and liability incurred or suffered as a consequence of the breach of
any of the Tenant Covenants in this lease PROVIDED THAT in respect of any claim
covered by such indemnity the Landlord is:

19.1.1 to give notice to the Tenant of the claim as soon as reasonably practicable
after receiving notice of that claim;
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19.1.2 to provide to the Tenant on reasonable request such information in

relation to the claim as the Tenant may reasonably require;

19.1.3 to consider and act reasonably upon any reasonable representation made

by the Tenant before making any settlement or compromise in relation to

any claim;

'l9.1.4 to use reasonable endeavours properly to mitigate any loss that may be
incurred

19.2 Except to the extent that the same may be covered by insurance effected by the

Landlord and to the extent that such insurance has not been vitiated by the Tenant or

any person deriving title under the Tenant and their respective servants and

licensees the Tenant shall keep the Landlord indemnified against all damage caused

to the Premises or to any neighbouring premises or injury caused to any person by

any act or default of the Tenant or any undertenant or by any person on the Premises

for whom the Tenant is responsible in Iaw or any undertenant PROVIDED THAT in

respect of any claim covered by such indemnity the Landlord is to be subject to the

same provisos as set out in paragraph 19.1,

20 Apportionment of compensation

If the Tenant receives any compensation because of any restriction placed on the

use of the Premises under any Enactment immediately to pay the Landlord a just and

reasonable proportion of the compensation (having regard to the respective interests

of the Landlord and the Tenant in the Premises).

21 Closure of title

21.1 Gn the expiration of the Term to deliver to the Landlord:

21.1.1 the original of this lease; and

21.1.2 such other documents as the Landlord may require to close the title to this

lease and/or to remove entries in relation to this lease noted against the
Landlord's registered reversion.

22 New surety

22.'I If during the Term any surety (which expression in this paragraph 22 includes any

guarantor for the time being of the Tenant's obligations under this lease (or any of

them if there is more than one):

22.1.1 (being an individuai) dies has a bankruptcy order made against the surety

or an interim receiver appointed in respect of the surety's property; or

22.1.2 (being a corporation) enters into liquidation has an administration order

made in respect of the surety or has a receiver (administrative or

otherwise) or an administrator appointed in respect of any of the surety's

undertaking or assets

the Tenant shall give the Landlord notice of that fact within fourteen days of
occurrence of the event and if reasonably required by the Landlord shall within

twenty-eight days of the event procure that some other person acceptable to the
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Landlord enters into a deed of covenant with the Landlord in the same terms (mutatis
mutandis) as the original surety.

23 Existinn Works

At the end of the Term (however it ends) if and to the extent that the Landlord by
notice to the Tenant given not less than three months before the end of the Term so
reasonably requires at the Tenant's own cost and expense to reinstate the Existing
Works in accordance with the provisions of the Existing Licence as if the same were
set forth and repeated in this lease.
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Schedule 4

(Covenant bv the Landlord'

Quiet eniovment

That the Tenant may (subject to the other provisions of this lease) quietly enjoy the
Premises for the Term without any lawful interruption by the Landlord or any person
lawfully claiming through the Landlord.
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Schedule 5

(Insurance Provisions)

1 Landlord's obliqations

1.1 The Landlord covenants with the Tenant:

1.1.1 to insure from the date hereof the Premises with a substantial and
reputable insurance office in the United Kingdom or with underwriters at
Lioyds subject to such exceptions exclusions conditions and limitations as
are usual in relation to premises comparable with the Premises and
imposed from time to time by the prevailing insurance market (other than
plate glass and the tenant's fixtures and fittings in the Premises and
unless the insurance is vitiated by any act or omission of the Tenant any
undertenant any predecessor in title of either of them or anybody on the
Premises for whom the Tenant or any undertenant or any predecessor in

title of either of them is responsible in law) against;

(i) loss or damage by the Insured Risks for the reinstatement cost
including insurance to cover architects'nd other professional fees
removal of debris and cost of demolition;

(ii) three years'oss of Basic Rent (having regard to potentia!
increases in Basic Rent as a result of rent reviews or other matters
which may occur);

(iii) Value Added Tax on those amounts to the extent applicable;

that if the Premises are damaged by any of the Insured Risks the
Landlord shall with all convenient speed take the requisite steps to obtain
all Necessary Consents for reinstatement of the Premises and shall as
soon as the consents have been obtained apply the insurance money
received (except for money received in respect of loss of Basic Rent) in

reinstating the Premises provided that:

(i) if reinstatement is frustrated the insurance money will be the
absolute property of the Landlord;

(ii) the Landlord shall not be obliged to reinstate in accordance with
the layout and specifications of the existing buildings but (so far as
reasonably practicable and consistent with the relevant Legal
Obligations) shall provide the Tenant with accommodation
reasonably equivalent to the accommodation comprised in this
lease the provisions of this lease applying to the new premises
mutatis mutandis as they apply to the Premises PROVIDED THAT
the Tenant sha/I have the right to approve any modifications or
alterations which will materially affect the Tenant's use and

enjoyment of the Premises or its liabilities under this lease such
approval not to be unreasonably withheld or delayed;
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(iii) if the Premises are damaged by any of the Insured Risks so that a
substantia! part of the Premises is unfit for occupation and use the
Landlord may within sixty days after the damage occurs give to the
Tenant written notice electing not to reinstate the Premises in

which case the insurance money (other than insurance for plate
glass) will be the absolute property of the Landlord and the Term
will determine on the later of expiry of the sixty day period or the
date twenty-one days after service of the Landlord's notice but

without prejudice to any remedy of either party in respect of any
breach of covenant;

(iv) the I andlord shall carry out all works of reinstatement or

replacement in a good and workmanlike manner in accordance
with good building practice and using good and sound suitable
materials and in accordance with all Necessary Consents and the
requirements of all legislation and any relevant British Standards
applicable from time to time;

1.1.3 to produce to the Tenant on demand as often as may be reasonable in the
circumstances a copy of the policy or reasonable evidence of the terms of
the policy and confirmation that the last premium has been paid.

2 Tenant's obllaations

2.1 The Tenant covenants with the Landlord;

2.1.1 not:

(i) to do anything or fail to do anything which may make any
insurance policy on the Premises (or on any neighbouring property
of the Landlord) void or voidable; or

(ii) without Consent (not to be unreasonably withheld or delayed
where the Tenant has agreed to pay the increase in the premium)
to do anything or fail to do anything which may increase the rate of
premium

and to repay to the Landlord within fourteen days of demand any
increased premium and expenses incurred by the Landlord in renewing

any policy as a result of a breach ot this covenant by the Tenant or any
predecessor in title of the Tenant under this lease (those payments being
added to the Rent and recoverable as rent in arrear);

2.1.2 to comply with all conditions imposed and requirements made by the
insurers of the Premises and notified to the Tenant;

2.1.3 to inform the Landlord in writing upon the Tenant becoming aware of
anything which might affect the Landlord's insurable interest in the
Premises;

2.1.4 To the extent that any insurance effected by the Landlord has been
vitiated by the Tenant or any person deriving title under the Tenant or their
respective servants and licensees to pay the Landlord within fourteen
days of demand an amount equal to any insurance money that the
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insurers of the Property refuse to pay by reason of any act or omission of
the Tenant or any undertenant, their workers, contractors or agents;

2.'I .5 to insure:

(i) any plate glass in the Premises to its full value against damage by
any of the Insured Risks;

(ii) the Premises adequately against al! third party public and
occupiers'iability risks;

PROVIDED THAT where the Tenant is GPS (Great Britain) Limited

(company number 02275771) or a Group Company the Tenant shall not
be required to effect the insurance specified in paragraph 2.1.5(i) or
comply with paragraphs 2.1.6and 2.1.7 in respect of such insurance

2.1.6 to effect the insurances required by paragraph 2,1.5 in the joint names of
the Landlord and the Tenant in an office of good repute (and so that if the
Tenant fails to do so the Landlord may effect the insurance and the
Tenant shall within 7 days of demand reimburse the Landlord the cost of
doing so such money if not paid being recoverable as rent in arrear);

2.1.7 on request to produce the insurance policy covering the matters referred
to in paragraph 2.1.5and satisfactory evidence of payment of the current

premium;

2.1.8 to replace any damaged plate glass without delay to the satisfaction of the
Landlord's surveyor;

2.1.9 if the Tenant is entitled to the benefit of any insurance on the Premises
(not effected pursuant to an obligation in this tease) as a result of which
the Landlord's own insurance proceeds are reduced then to apply all

money received from that insurance in making good the loss or damage in

respect of which the money is received.

3 Suspension of rent

3.1 If the Premises or any part thereof (including essential services and accessways) are
damaged or destroyed by any of the Insured Risks such that the Premises or a part
of the Premises are unfit for occupation and use then (provided the destruction or
damage is not caused by the act or default of the Tenant or any undertenant or any
person on the Premises for whom the Tenant or an undertenant or any predecessor
in title of any of them is responsible in law so that the insurance policy effected by the
Landlord is vitiated or payment of any part of the policy money is withheld and
subject to the Landlord's right to determine the Term as provided in paragraph
1.1.2(iii)) a fair proportion of the Basic Rent according to the extent of the damage
sustained shall cease to be payable for the shorter of a period of three years or the
period during which the Premises remain unfit for occupation and use.

3.2 Where in accordance with the provisions of the previous paragraph a question arises
as to the amount of abatement to be made in the Basic Rent the question shall be
determined by a surveyor appointed by the Landlord and the surveyor's decision
shall be final and binding on the parties. In determining the amount the surveyor
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shall act as an expert impartially and shall be instructed to have regard to the extent
of the damage and the extent to which the Premises are unfit for use.

3.3 If the Premises (in whole or part) are not fit for the Tenant's occupation and use at
the end of the three year period described in paragraph 3,1 either party may
determine this lease by service of notice on the other party without prejudice to any
remedy the Landlord or Tenant may have against the other in respect of a breach of
covenant. On giving such notice this lease shall determine but this shall be without
prejudice to any right or remedy of either party in respect of any breach of this lease.

4 Uninsured Risks

4.1 In this paragraph 4 "Uninsured Risks" means:

4.1.1 any risks which do not fall within the risks specifically identified in the
definition of Insured Risks in clause 1.1 and against which the Landlord
does not in fact maintain insurance cover; and

any risks or some aspect of them which would be covered by the risks
specifically identified in the definition of Insured Risks in clause 1.1 but
which are excluded from doing so by reason of withdrawal of cover by the
insurer and which are not otherwise available to be insured on the London
insurance market at reasonably commercial rates and on reasonably
commercial conditions

but an insured Risk does not become an Uninsured Risk for the purposes of this
lease by reason of normal exclusion provisions in relation to a level of excess liability,
or rejection by the insurer of liability or some part of it due to vitiation by the Tenant.

4.2 If the Premises are destroyed or damaged by an Uninsured Risk so as to render the
Premises or a material part which materially and adversely affects the Tenant's ability
to trade from the Premises unfit for or incapable of occupation or use or so as to
render the Premises inaccessible:

4.2.1 the Landlord may determine this lease by giving notice to the Tenant in

writing and immediately upon service of such notice this lease shall
determine without prejudice to the rights of either party against the other
in respect of any antecedent breach of covenant except that the Landlord
will not have any claim against the Tenant in respect of the repair or
damage caused by the Uninsured Risk;

4.2.2 the Landlord may elect to reinstate the Premises or the material part
damaged or destroyed so as to render the Premises to a standard shell
finish (for this purpose meaning wind and water tight with services capped
off ready for the Tenant to screed plaster install the shop front and
services and carry out other fitting out works) and if the Landlord does
serve such notice the rent suspension provisions in Schedule 5 paragraph
3.1 shall apply as if the damage were by an insured Risk;

4.2.3 in the event that the Landlord does not serve notice pursuant to paragraph
4.2.2 within twelve months of such destruction or damage, the Tenant
may but not after notice has been given pursuant to that paragraph
determine this lease and immediately upon service of such notice the

87750712 10 37



lease shall determine without prejudice to the rights of either party against
the other in respect of any antecedent breach of covenant; and

4.2.4 if the Landlord serves notice pursuant to paragraph 4.2.2 but for whatever
reason the Premises and/or the material part has not been rebuilt or

reinstated within three years from such damage or destruction either party

may determine this lease but not after the Premises or material part has
been rebuilt or reinstated by giving notice to the other in writing and

immediately upon service in writing of such notice this lease shall

determine without prejudice to the rights of either party against the other

in respect of any antecedent breach or claim

PROVIDED THAT the Landlord shall not be entitled to determine the Term where the
reason for failure to rebuild or reinstate is the fault or omission of the Landlord.
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Schedule 6

&Guarantee aareement)

THIS DEED is made on

(1) [ ] ("Guarantor" )

(2) [ ] ("Landlord" )

1 Definitions and interoretation

1,1 In this deed:

200[ ] BETWEEN:

"Authorised Guarantee Agreement" means an authorised guarantee agreement
within the meaning of the Landlord and Tenant (Covenants) Act 1995;

"Basic Rent" "Consent" "Premises" "Rent" "Rent Day" "Tenant Covenant" "Term"

and "Terminating Event" have the same meanings as in the Lease;

"Lease" means [this lease] and includes where relevant any deed of variation licence
Consent or other document supplemental to or associated with the Lease by which

the Tenant is bound whether presently existing or not;

"Relevant Variation" means a relevant variation as defined in section 18(4) Landlord

and Tenant (Covenants) Act 1995;

"Secured Obligations" means the obligation of the Tenant to pay all sums from time
to time due or expressed to be due to the Landlord from the Tenant under the Lease
[or in any Authorised Guarantee Agreement which the Tenant enters into pursuant to
an assignment of the Lease] and to perform all other obligations which from time to
time are or are expressed to be obligations of the Tenant under the Lease [or in any
such Authorised Guarantee Agreement];

"Tenant" means [the proposed assignee].

1.2 In this deed unless the context otherwise requires:

1,2.1 references to:

(i) the singular include the plural and vice versa;

(ii) a person include a reference to a corporate body;

(iii) numbered clauses are references to the relevant clause in this
deed;

1.2.2 words importing any gender include every gender.
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1.3 The clause headings do not form part of this deed and are not to be taken into

account when construing it.

1.4 This instrument:

1.4.1 is executed as a deed and [by its execution the parties authorise their

solicitors to deliver it for them when it is dated] [by its execution the parties

authorise Mills 8 Reeve to deliver it for them when it is dated];

1.4.2 was delivered when it was dated.

2 Guarantee

2.1 [This guarantee is given pursuant to a provision in the Lease requiring it to be given

and is an Authorised Guarantee Agreement.]

2.2 The Guarantor unconditionally and irrevocably covenants with and guarantees to the

Landlord that the Tenant will throughout the Term pay and discharge the Secured

Obligations when they fall due or are expressed to fall due under the Lease [or in any

Authorised Guarantee Agreement which the Tenant enters into pursuant to an

assignment of the Lease] for payment and discharge.

2.3 The Guarantor shall upon being requested to do so by the Landlord enter into any

deed of variation licence Consent or other document to which in each case the

Tenant is a party and which is in each case supplemental to the Lease for the

purpose of acknowledging that the Guarantor's liabilities under this deed extend to it

but to the extent that the document effects a Relevant Variation clause 5.3 shall

apply

2.4 The guarantee and covenant in clause 2.2 shall impose on the Guarantor the same

liability as if the Guarantor were the principal debtor in respect of the Tenant

Covenants [and in any Authorised Guarantee Agreement which the Tenant enters

into pursuant to an assignment of the Lease] and that liability shall continue

notwithstanding (and shall not be discharged in whole or in part or otherwise affected

by):

2 4.1 any forbearance by the Landlord to enforce against the Tenant the Tenant

Covenants [or the covenants in any Authorised Guarantee Agreement
which the Tenant enters into pursuant to an assignment ot the Lease];

2 4.2 the giving of time or other concessions or the taking or holding of or

varying realising releasing or not enforcing any other security for the

liabilities of the Tenant;

2.4.3 any legal limitation or incapacity relating to the Tenant;

2.4 4 the invalidity or unenforceability of any of the obligations of the Tenant;

2 4.5 the Tenant ceasing to exist;

2.4.6 the giving and subsequent withdrawal of any notice to determine the

Lease;
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2,4.7 any increase or reduction in the extent of the Premises or in the rent
payable under the Lease or any other variation to the Lease;

2.4.8 the disclaimer (including without limitation disclaimer by the Crown under
section 656 Companies Act 1985) of the Lease;

2.4.9 any other act or omission of the Landlord or any other circumstances
which but for this clause 2.4 would discharge the Guarantor

and for the purposes of this clause 2 the Guarantor shall be deemed liable to
continue to pay and discharge the Secured Obligations notwithstanding any of the
above matters and any money expressed to be payable by the Tenant which may not
be recoverable for any such reason shall be recoverable by the Landlord from the
Guarantor as principal debtor.

3 New tease

3.1 The Guarantor shall if required by the Landlord in writing within three months after a
Terminating Event accept a lease of the Premises for the residue of the Contractual
Term unexpired at and with effect from the date of the disclaimer at the same Basic
Rent as reserved by the Lease (reviewable at the same times as the Basic Rent
would have been reviewable under the Lease had there been no disclaimer) and
subject to the same covenants and provisos (except that the Guarantor shall not be
required to procure that any other person is made a party to that lease as a
guarantor) and the Guarantor on execution of the new lease shall pay Rent for the
period from the date of the disclaimer to the Rent Day following the date of the lease
and the costs of and incidental to the new lease and shall execute and deliver to the
landlord a counterpart.

3.2 If the Landlord requires more than one guarantor to take a new lease those
guarantors shall take that new lease as joint tenants.

4 Securitv taken by Guarantor

4.1 Until the Secured Obligations have been paid and discharged in full the Guarantor
shall not without Consent exercise any rights;

4.1.1 of subrogation or indemnity in respect of the Secured Obligations;

4.1.2 to take the benefit of share in or enforce any security or other guarantee
or indemnity for the Secured Obligations;

4,1,3 to prove in the bankruptcy or liquidation of the Tenant in competition with
the Landlord.

4.2 The Guarantor has not taken any security from the Tenant and shall not do so,

4.3 Any security taken by the Guarantor in breach of clause 4.2 and all money at any
time received in respect of it shall be held in trust for the Landlord as security for the
liability of the Guarantor under this deed.
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6 Limitation on Guarantor's liabilitv

5.1 Nothing in this agreement shall operate so as to make the Guarantor liable for

anything in respect of which the Tenant is released from liability by the provisions of
the Landlord and Tenant (Covenants) Act 1995.

5.2 To the extent that this deed purports to impose on the Guarantor any liability for
anything in respect of which the Tenant is released from liability by the provisions of
the Landlord and Tenant (Covenants) Act 1995 the relevant provision of this deed
shall to that extent only be void but that shall not affect the enforceabiiity of:

5.2.1 that provision except to that extent; or

5.2.2 any other provision of this deed.

5.3 The Secured Obligations shall not include obligations arising under a Relevant
Variation but the making of a Relevant Variation shall not discharge the Guarantor's

liability under this deed.

6 I'Joint and several Guarantors

6.1 The liability of the Guarantor under this deed shall be the joint and several liability of
all parties who have executed this deed as Guarantor and all other parties who from

time to time guarantee the Tenant's obligations to the Landlord and any demand for

payment by the Landlord on any one or more of such persons jointly and severally
liable shall be deemed to be a demand made on all such persons.

6.2 Each person who has executed this deed as Guarantor or on whose behalf this deed
has been so executed agrees to be bound by this deed notwithstanding that the other

person intended to execute or be bound by this deed may not do so or may not be
effectually bound and notwithstanding that this deed may be determined or become
invalid or unenforceable against any other person whether or not the deficiency is

known to the Landlord.]

[Executed by the Guarantor and the Landlord as a deed]
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Schedule 7

(Additional Coven ants')

1 User

1.1 Not to stand place deposit or expose outside any part of the Premises any goods
materials articles or things whatsoever for display or sale or for any other purpose.

1.2 Not to discharge into the Conduits serving the Premises any oil grease or other
deleterious matter or any substance which might be or become a source of danger or
injury to the drainage system.

1.3 Not to play or use in the Premises any musical instrument loudspeaker tape recorder
gramophone radio or other equipment or apparatus that produces sound that may be
heard in nearby premises or outside the Premises.

1.4 Not to display any flashing lights in the Premises that can be seen from outside the
Premises and not to display any other lighting arrangement that can be seen from
outside the Premises if the Landlord shall reasonably consider such lighting
arrangement to be undesirable and shall give written notice to the Tenant to that
effect.

1.6 Not to install or erect any exterior lighting shade or awning at the Premises.

1.6 If the Premises shall be continuously unoccupied for more than twenty working days
to effect such security arrangements for the Premises as the Landlord shall
reasonably require or its insurer shall require in order to protect the Premises from
vandalism theft damage or unlawful occupation.

2 Display

2.1 To keep the shop windows attractively dressed in a manner suitable to a high class
shopping area.

2.2 To keep all those parts of the interior of the Premises that are visible from outside the
Premises attractively laid out and furnished and with goods well displayed and to
keep any showcase in the Premises clean and attractively dressed at all times.

2,3 Subject to paragraph 11 of Schedule 3 not to place or display on the exterior of the
Premises or on the windows or inside the Premises so as to be visible from outside
the Premises any name writing notice sign placard poster sticker or advertisement
other than.

2.3.1 normal price tickets attached and relating to goods sold in the display area
inside the Premises (but not on the window glass);

2.3.2 a sign for which Consent has been obtained pursuant to 11 of Schedule 3;
and
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2.3,3 trade placards posters or advertisements of a temporary and not
excessive nature and necessary or usual for the Authorised Use provided
that not more than thirty percent of the surface of the shop window of the
Premises shall be obscured by such placards posters or advertisements.

3 Ceilinq and floor loadina

3.1 Not to bring or permit to remain on the Premises any safes machinery goods or other
articles which may strain or damage the Premises or any part of it.

3.2 Not without the prior consent of the Landlord to suspend anything from any ceiling or
wall of the Premises which may strain or damage any structural part of the Premises
or any part of it.

3.3 In the event that on any application by the Tenant for the Landlord's consent under
paragraph 4.2 of this schedule the Landlord shall in its absolute discretion consult
and obtain the advice of an engineer or other person in relation to the ioading
proposed provided by the Tenant to repay to the Landlord on demand the reasonable
and proper fees of such engineer or other person.

4 IVlachinerv

4.1 Not to install or use in or upon the Premises any machinery or apparatus which will
cause noise or vibration which can be heard or felt in nearby premises or outside the
Premises or which may cause structural damage.

4.2 To keep all plant apparatus and machinery upon the Premises properly maintained
and in good working order and for that purpose to employ reputable contractors for
the regular periodic inspection and maintenance thereof and to renew all working and
other parts thereof as and when necessary and to ensure by directions to the
Tenant's staff and otherwise that such plant apparatus and machinery are properly
operated and to avoid damage to the Premises by vibration or otherwise.

8
J ~fi;5 alt g7.)gt ~ presence o

( The common seal of GPS (GREAT BRITAIN)
f LIMITED siss affixed to this fIeed in the
( f:

Authorised Signatory

Authorised Signatory
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