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LAND REGISTRY PRESCRIBED CLAUSES 

LR1. Date of lease r Oj """ Auq,v~ 2014 

LR2. Title number(s) LR2.1 Landlord's tRie number(s) 

CB11686 

LR2.2 Other title numbers 

None 

LR3. Parties to this lease Landlord 

ROYAL LONDON (CIS) LIMITED whose 
registered office is at 55 Gracechurch Street, 
London, EC3V ORL (Co. Regn. No. 8629353) 

Tenant 

C-RETAIL LIMITED whose registered office is 
Unit 60 The Runnings, Cheltenham, 
Gloucestershire GL51 9NW (Co. Regn. No. 
7139142) 

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

As defined as the Premises in Part 1 of the 
Particulars to this lease. 

LR5. Prescribed statements etc. None 
) 

LR6. Term for which the Property is leased The term as specified in Part 1 of the Particulars 
to this lease and defined as "Term". 

LR7. Premium None 

LRS. Prohibitions or restrictions on This lease contains a provision that prohibits or 
) disposing of this lease restricts dispositions. 

LR9. Rights of acquisition 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 

None 

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

None 

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

The easements as specified in schedule 1 to 
this lease. 

LR12. Estate rent charge burdening the 
Property None 

LR13. Application for standard form of 
restriction None 

LR14. Declaration of trust where there is 
more than one person comprising the 
Tenant Not applicable 
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"Premises'' 

"Term Commencement Date" 

"Term" 

"Yearly Rent" 

"Rent Commencement Date" 

"Review Dates" 

"Permitted Use" 

Term Expiry Date 

Landlord's option to break 

Tenant's option to break 

Landlord and Tenant Act 1954 

Interest on late payments 

Interest on shortfall of rent review 
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PARTICULARS 

PART1 

30/31 Petty Cury, Cambridge CB2 3NB being the premises described 
clause 1 

ilt\1 Avqv9b 2014 

10 years from and including the Term Commencement Date 

£325,000.00 per annum (subject to review in accordance with the 
provisions of schedule 2} 

s~;-a- tt:::Ws~.s ·Co t r+<- 1Uove..M6r 2014 'Act-, 'IMJ"'.f- -( nn •~- ri~ 

II"'- ~S\-- 2019 anYany date stipulated under 2$-~' 

paragraph of schedule 2 

Use as a retail shop for the sale of men's, ladies and children's 
clothing, footwear, accessories and any other ancillary items or for 
such purpose within paragraph (a} of Class A 1 of the schedule to the 
Town and Country Planning (Use Classes} Order 1987 as the 
Landlord may approve (such approval not to be unreasonably 
withheld if the proposed use does not conflict with Planning Law} 

PART2 

f 0 f1A l\t:>1ft'S~ 2024 

None 

None 

Not excluded 

4% above base rate 

Base rate 

IU 
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THIS LEASE is made on the date and between the parties specified in the Land Registry 
Prescribed Clauses 

1. DEFINITIONS 

The following expressions and those defined in Part 1 of the Particulars have the 
respective specified meanings: 

"1954 Act" means the Landlord and Tenant Act 1954; 

"1995 Act" means the Landlord and Tenant (Covenants) Act 1995; 

"Enactment" means all Parliamentary and subordinate legislation (including all regulations 
and directives, schemes and rules) and bye-laws in force from time to time; 

"Group Company" means in relation to the Tenant, its holding company or its subsidiary 
or its holding company's subsidiary, as those expressions are defined in section 1159, 
Companies Act 2006; 

"Guarantor" means any person who, for the time being, guarantees performance of the 
Tenant's obligations; 

"Insurance Cost" has the meaning given in schedule 3; 

"Insurance Rent" has the meaning given in schedule 3; 

"Particulars" means the particulars set out at the beginning of this lease and so titled; 

"Planning Law" means every Enactment and, to the extent they relate to the Premises, 
planning permission, statutory consent and agreement made under any Enactment relating 
to the use, development and occupation of land; 

"Plan" means the plan annexed to this lease; 

"Premises" means the land and buildings known as 30/31 Petty Cury, Cambridge being 
the whole of the land comprised in Title Number CB11686; 

"Stipulated Rate" a yearly rate of interest, calculated on a daily basis (both before and 
after any judgement), four per cent above the base rate of National Westminster Bank pic 
or of such other U.K. bank as the Landlord may reasonably nominate at any time; 

"Tenant's obligations" means every tenant covenant, as defined by the 1995 Act, of this 
lease and of every collateral agreement, as so defined; and 

"VAT" means Value Added Tax as referred to in the Value Added Tax Act 1994 (or any tax 
of a similar nature which may be substituted for, or levied in addition to, it). 

2. INTERPRETATION 

2. 1 Where a party is more than one person, their obligations are joint and several. 

2.2 An obligation: 

2.2.1 not to do or omit anything is also an obligation not to permit or suffer it being done 
or omitted by anyone deriving title from or tolerated by the person owing the 
obligation or by its or their employees or agents and to prevent or, as appropriate, 
to require it to be done; 

2.2.2 to do or not omit anything is also an obligation to procure it; and 

2.2.3 to make any payment or deposit requires it to be made so that the payee receives 
full value in cleared sterling funds on the date the payment is due or the deposit is 
made. 

2.3 References in this lease to: 

2.3.1 the Landlord mean the person for the time being entitled to the reversion 
expectant on the Term; 

2.3.2 the Tenant mean the person for the time being entitled to the Term; 
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2.3.3 any clause or schedule are to those of this lease and references to any 
paragraph or part are to those of the clause or schedule in which the reference 
appears; 

2.3.4 a person entering the Premises extend to anyone authorised by that person and 
to remaining on the Premises with equipment; 

2.3.5 a demand mean a written one; 

2.3.6 any consent, approval or agreement by the Landlord in connection with any 
proposed dealing with the Premises or change of use to the Premises mean one 
delivered absolutely by the Landlord as a deed and, in connection with any other 
matter, one signed on the Landlord's behalf and, in every case, before the act 
requiring it and any statement that the consent, approval or agreement will not be 
unreasonably withheld also means that it will not be unreasonably delayed; 

2.3.7 the Premises (except in the definition of Premises and in clause 4.14) extend, 
where the context permits, to any part of them; 

2.3.8 a specific Enactment include every modification, consolidation and re-enactment 
and extension of it, except in relation to the Town and Country Planning (Use 
Classes) Order 1987 which is to be interpreted by reference to the form of that 
Order in force as at 6 April 2006 and incorporating all amendments made to it up 
to and including that date even though the 1987 Order may be further revoked or 
modified after that date; 

2.3.9 the expiry of this lease mean the date when the tenancy constituted by it 
terminates and references to the last year of this lease mean the year ending on 
the expiry of this lease; 

2.3.1 0 any payment being due from the Tenant to the Landlord mean that it is exclusive 
of any VAT and that the Landlord is to provide a tax invoice if and when it is 
statutorily obliged to do so; 

2.3.11 anything which is stated to include anything else does not, by the inclusion, limit 
the generality of the matter referred to; 

2.3.12 any act, default or omission by the Tenant include any act, default or omission by 
anyone who claims through the Tenant or any of their employees, agents or 
visitors; 

2.3.13 the Royal Institution of Chartered Surveyors extend to its President or acting 
President for the time being; and 

2.3.14 "land" have the meaning given by section 205, Law of Property Act 1925. 

2.4 Clause and paragraph headings do not affect the construction of this lease. 

3. LETTING AND RENTS 

The Landlord lets, with full title guarantee, the Premises to the Tenant for the Term except 
and reserved to the Landlord, and anyone authorised by it, the rights specified in schedule 
1schedule 1 and subject to all rights, obligations and other matters affecting the Premises 
and also reserving as rent: 

3.1 the Yearly Rent, payable by equal quarterly payments in advance on the usual quarter 
days in every year, the first payment (being an apportionment of the Yearly Rent from the 
Rent Commencement Date to, but excluding, the next usual quarter day) to be made on 
the Rent Commencement Date; 

3.2 the Insurance Rent, payable on demand; 

3.3 interest, payable on demand, at the Stipulated Rate on money due to the Landlord under 
the Tenant's obligations which: 
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3.3.1 is not received on the due date (or, in the case of money due only on demand, 
within 14 days after the date of demand), for the period commencing on the due 
payment date and ending when the debt is paid; or 

3.3.2 the Landlord refuses to accept, in order to preserve any right to terminate this 
lease, for the period commencing on the date when the money would have been 
due but for the refusal and ending when the debt is paid. 

3.4 all VAT for which the Landlord is liable on any supply to the Tenant in connection with this 
lease, payable at the same time as the other rents or sums to which it relates. 

4. TENANT'S OBLIGATIONS 

The Tenant agrees with the Landlord: 

4.1 Rent 

To pay the rents reserved by this lease as they fall due without appropriation, deduction or 
(save as required pursuant to any Enactment) set-off and to pay the Yearly Rent (and any 
VAT on it) by banke~s standing order to such bank as the Landlord may nominate from 
time to time. 

4.2 VAT 

To pay the Landlord the equivalent of any VAT which the Landlord incurs on any amount 
for which the Tenant is required to reimburse or indemnify the Landlord, except to the 
extent the Landlord lawfully obtains, or is lawfully entitled to claim, credit for such VAT. 

4.3 Outgoings 

4.4 

4.5 

4.3.1 To pay all present and future rates, taxes, levies, costs, charges, impositions and 
other outgoings of whatever nature assessed on, or reasonably attributable to, 
the Premises, their use and occupation or on their owner or occupier until the 
expiry of this lease except any tax payable by the Landlord on any dealing with 
the reversion to this lease or on the Landlord's receipt of income. 

4.3.2 The exception in clause 4.3.1 does not apply to VAT payable under clause 3.4 or 
4.2. 

4.3.3 If any rates are payable after the expiry of the lease which would not have been 
due had the Premises been occupied until the expiry of this lease, to indemnify 
the Landlord against the payment. 

4.3.4 To pay all charges, including meter rents, for utilities consumed in the Premises 
until the expiry of this lease. 

Compliance with Enactments 

To comply with all Enactments relating to the use and occupation of the Premises and to 
the employment of people in them and to anything which the Tenant does in connection 
with this lease (whether the requirement is imposed upon the owner or occupier) and not to 
do or omit anything which imposes a liability on the Landlord. 

Official communications 

Without delay, to give the Landlord a copy of any official communication relating in any way 
to the Premises received from any authority and, at the Landlord's cost, to make any 
representations to the authority which the Landlord reasonably requires and which do not· 
conflict with the Tenant's rights under this lease. 

4.6 Repair 

Subject as provided in clause 6.4.2, well and substantially to repair the Premises and 
maintain and keep them in good and substantial repair and condition. 
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4. 7 Decoration and cleaning 

Subject as provided in clause 6.4.2, to keep the Premises clean and at least once in every 
fifth year of the Term as to the interior of the Premises and as often as necessary as to the 
exterior of the Premises also in the last year of this lease as to the interior and exterior, to 
redecorate and treat the Premises with appropriate materials in a good and workmanlike 
manner (and, during the last year of this lease, in a colour scheme and with materials 
reasonably approved by the Landlord such approval not to be unreasonably withheld). 

4.8 Refuse 

To ensure the removal of refuse from the Premises at least weekly. 

4.9 Remedying breaches 

4.9.1 To remedy any breach of the Tenant's obligations, within the period specified (the 
Landlord acting reasonably in respect of the such period) in any notice of breach 
is given to the Tenant. 

4.9.2 To pay the Landlord on demand and as a debt, recoverable as if it were rent in 
arrears, all costs and expenses properly incurred by or on behalf of the Landlord 
in remedying any breach of the Tenant's obligations. 

4.10 Preserving rights 

4.10.1 To preserve all easements and other rights belonging to the Premises and not to 
give any acknowledgement that they are enjoyed by consent. 

4.10.2 Not to do or omit anything which might subject the Premises to any new 
encumbrance, to notify the Landlord, without delay, of anything which might have 
that effect and to comply with its reasonable requests about taking appropriate 
preventative action. 

4.11 Alterations and reinstatement 

4.11.1 Save as permitted in this clause 4.11, not to carry out: 

(A) 

(B) 

(C) 

any development, as defined by Planning Law, (except the installation of 
a new shop front); or 

any work which materially adversely affects: 

(1) any load bearing part of the Premises; or 

(2) any energy or water performance efficiency; or 

any work affecting the external appearance of the Premises (apart from 
permitted work to the shop front) or which merges them with any other 
premises; or 

(D) the erection of any structure on the Premises. 

4.11.2 Not to carry out any other work, including structural alterations and the installation 
of a new shop front, to the Premises without the Landlord's consent which will not 
be unreasonably withheld. 

4.11.3 To provide the Landlord without delay with a written insurance valuation of any 
alteration (which does not constitute tenant's fixtures and fittings) for which the 
Landlord may have insurance obligations. 

4.11.4 By the expiry of this lease, save to the extent required by the Landlord, to have: 

(A) removed all alterations made to the Premises at any time by the Tenant 
or by anyone who claims through the Tenant, including anything installed 
under clause 4.13 but excluding the original fitting out of the Premises by 
the Tenant as more particularly described in an Agreement for Lease 
between the parties dated 28" May 2014; and 
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(B) reinstated the Premises to the condition and design which existed before 
the alterations were made 

in each case to its reasonable satisfaction. 

4.11.5 To provide whatever information the Landlord reasonably requires about any 
alteration proposed to be, or which has been, carried out by the Tenant or by 
anyone who claims through the Tenant. 

4.12 Use 

Not to use the Premises: 

4.12.1 (or exercise any right granted by this lease) in a way which causes a nuisance, 
disturbance, interference or congestion; 

4.12.2 for any public auction or meeting or noxious, noisy, immoral or offensive use or 
(except for a wi-fi service incidental to the use of the Premises as a retail shop 
and so as not to interfere with other premises or their use) the transmission of 
telecommunications signals or for residential purposes; 

4.12.3 subject to the above, except for the Permitted Use. 

4.13 Shop front, displays and lighting 

4.13.1 To keep the shop front to the Premises visible to shoppers attractively fitted, laid 
out and stocked with goods. 

4.13.2 To keep all display areas of the Premises well lit during usual trading hours. 

4.13.3 To display a shop front fascia of a size, design and construction having the 
Landlord's approval, not to be unreasonably withheld, displaying the occupier's 
trading name. 

4.13.4 Not to illuminate any part of the Premises, so as to be visible from the outside, 
with flashing lights. 

4.13.5 Not to display or fix anything: 

(A) on the outside of, or beyond, the shop front; or 

(B) so as to be visible from outside the Premises, except the stock and fascia 
referred to above and except: 

(1) temporary advertisements about goods for sale in the Premises 
(which do not obscure more than fifteen per cent of the shop front 
and (measured separately) of any other external glazed area); 
and 

(2) any legally required notice. 

4.14 Dealings with the lease 

4.14. 1 Not to transfer, mortgage, charge, hold on trust, underlet or otherwise part with or 
share possession of part of the Premises or agree to do so. 

4.14.2 Not to transfer, hold on trust, underlet or otherwise part with or share possession 
of the whole of the Premises or agree to do so, except that the Tenant may 
transfer or underlet the whole of the Premises if the conditions of clause 4.14.3 or 
clause 4.14.4, as applicable, are first satisfied. 

4.14.3 (Transfer) 

11/19629799_ 4 

The conditions (which are specified for the purposes of section 19(1A), Landlord 
and Tenant Act 1927, without affecting the Landlord's right to withhold consent on 
any reasonable ground or to impose any reasonable condition of granting 
consent) applying to a transfer of the whole of the Premises are that: 
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(A) the Tenant enters into an authorised guarantee agreement, as defined in 
section 16 of the 1995Act, if and on terms which the Landlord reasonably 
requires; and 

(B) any Guarantor guarantees to the Landlord that the Tenant will comply 
with the authorised guarantee agreement on terms which the Landlord 
reasonably requires; and 

(C) the proposed transferee procures any, or any combination of or all of: 

(1) a guarantee, by a guarantor or guarantors reasonably approved 
by the Landlord and on terms it reasonably requires, that the 
transferee will comply with the Tenant's obligations; 

(2) a deposit with the Landlord of an amount equal to six months of 
the Yearly Rent and an amount equal to VAT on that amount, on 
terms which the Landlord reasonably requires, including a 
provision for proportionate increase in the deposit following any 
rent review; 

(3) any other security which the Landlord reasonably requires; 

(D) the Tenant's obligation to pay any due rent is discharged before the 
transfer; and 

(E) the Landlord's consent, which (subject to compliance with the foregoing 
conditions precedent) will not be unreasonably withheld, is obtained to 
the transfer which must not be completed later than two months after the 
date of the consent. 

4.14.4 (Underletting) 

11/19629799_ 4 

Not to underlet the whole of the Premises (being referred to in this clause as the 
underlet premises) except: 

(A) to a person who has: 

(1) covenanted with the Landlord in the terms set out in clause 
4.14.4(C)(2); and 

(2) if the Landlord reasonably requires, procured a guarantee of (or 
other security for) those covenants by a person and on terms 
reasonably acceptable to the Landlord; 

(B) for a yearly rent, without payment or receipt of a fine or premium, equal to 
their then open market rental value, such rent to be: 

(1) approved by the Landlord, not to be unreasonably withheld; 

(2) payable by equal quarterly instalments in advance on the usual 
quarter days, without being commuted or appropriated; and 

(3) reviewed upwards only at each Review Date occurring during the 
sub-term, in accordance with the same principles which apply to 
rent reviews under this lease, 

(C) by a form of underlease which: 

(1) 

(2) 

does not describe any amount payable under it as a proportion of 
any amount payable under this lease, but which requires the 
amount to be payable and assessed in accordance with the same 
principles as are required by this lease; 

contains a provision entitling the underlessor to terminate it on 
the underlessee's breach of obligation or insolvency and which 
contains covenants by the underlessee: 
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(a) to comply with the Tenant's obligations (other than the 
obligation to pay rents) contained in this lease to the 
extent they relate to the underlet premises; 

(b) not to transfer the whole of the underlet premises without 
the underlessor's and the Landlord's consents; and 

(c) not to transfer part of the underlet premises or to underlet 
or otherwise part with possession or share the occupation 
of them or any part of them (except that the underlessee 
may share occupation in the same way the Tenant is 
allowed to do so under clause 4.14.1 0, as if Group 
Company were defined in relation to the underlessee); 
and 

(3) is approved by the Landlord such approval not to be 
unreasonably withheld if the other provisions of this paragraph 
are observed; 

(D) where sections 24 to 28 inclusive of the 1954 Act are lawfully excluded in 
relation to the underlease; and 

(E) in compliance with the Landlord's consent, which (subject to compliance 
with the foregoing conditions precedent) will not be unreasonably 
withheld, and the underlease must not be completed later than three 
months after the date of the consent. 

4.14.5 Not to vary, and to use all reasonable endeavours to enforce, the provisions of 
any underlease and not to waive any breach, or accept any partial surrender, of 
one. 

4.14.6 Not to agree any rent review under an underlease and, if the rent review is to be 
determined by an independent person, not to agree his appointment, in either 
case without the Landlord's consent which will not be unreasonably withheld. 

4.14.7 To submit any representations by the Landlord about the rent review to the 
independent person and to provide the Landlord promptly with copies of any 
representations by the Tenant or the underlessee. 

4.14.8 To notify the Landlord of particulars of the determination of every rent review 
under any underlease within fourteen days after the date of determination. 

4.14.9 (Applications) 

) To disclose all proposed contractual arrangements between the Tenant and the 
transferee or underlessee to the Landlord before its consent is given. 

) 

4.14.1 0 (Sharing occupation) 
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Not to share occupation of the Premises or any part of them except that the 
Tenant may share occupation with: 

(A) a Group Company (but only for so long as it remains one); and 

(B) a trading concessionaire licensed by the Tenant to occupy some part of 
the Premises so long as the total number of such concessionaires in 
occupation at any one time and the total proportion of the floor area of the 
Premises so occupied does not exceed two and 20% respectively, 

but, in doing so, the Tenant shall: 

(1) not allow the person sharing occupation exclusive possession nor 
otherwise create a landlord and tenant relationship nor transfer or 
create a legal estate; and 

(2) upon request, notify the Landlord of the identity of each person in 
occupation. 
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4.14.11 (Virtual assignments) 

Not to transfer, share or otherwise divest any economic, beneficial or other 
interest in or derived from the Premises or this lease, by declaring any trust or 
conferring on any person any agency, power or other arrangement. 

4.15 Notifying Landlord of dealings with the lease 

4.15.1 As soon as reasonably practicable but in any event within ten working days after 
any disposition or devolution of any estate or interest in or derived out of this 
lease, to give the Landlord notice of the relevant transaction with a certified copy 
of the relevant document (and of the notice and declaration relevant to the 
exclusion of section 24 to 28 of the 1954 Act from any underlease). 

4.15.2 To register the name, home address and telephone number of at least two 
keyholders of the Premises with whomever the Landlord reasonably directs. 

4.16 Payment of cost of notices, consents etc 

To pay the Landlord on a full indemnity basis on demand all proper costs and expenses 
(including solicitors', agents' and consultants' fees) incurred in connection with: 

4.16.1 the preparation and service of a notice under section 146, or in contemplation of 
any proceedings under section 146 or 147, Law of Property Act 1925, whether or 
not this lease is forfeited; 

4.16.2 

4.16.3 

4.16.4 

4.16.5 

taking action to forfeit this lease, whether or not it is forfeited; 

the preparation and service of any notice under section 17 of the 1995 Act; 

every step taken during, or within a reasonable time after the expiry of, this lease 
towards enforcing the Tenant's obligations, including enforcement against any 
Guarantor and the service or proposed service of all notices and schedules of 
dilapidations during or within the period of three months after the expiry of this 
lease and reasonable consultants' fees incurred in monitoring any action taken to 
remedy any breach of the Tenant's obligations; and 

every application for consent under this lease, even if the application is withdrawn 
or properly refused or if the proposal requiring consent does not proceed. 

4.17 Obstruction/overloading 

Not to obstruct: 

4.17.1 or damage any means of escape, fire fighting equipment or fire notices; 

4.17.2 (or discharge any harmful matter into) any conduit which serves the Premises; 

4.17.3 

4.17.4 

4.17.5 

or obscure any openings of the Premises; 

any notice erected by the Landlord in accordance with its powers under this 
lease; or 

the exercise of any right described in schedule 1, 

or to overload or cause undue strain to the Premises. 

4.18 Complying with Planning Law 

4.18.1 To comply with Planning Law relating to the Premises and their use. 

4.18.2 Subject as provided in clause 4.18.3, not to make any application under any 
Planning Law relating to the Premises or their use without the Landlord's consent 
which will not be unreasonably withheld. 

4.18.3 If the Landlord so reasonably requires in connection with any relevant proposal 
by the Tenant, to apply for a determination under section 192, Town and Country 
Planning Act 1990. 

11/19629799_ 4 8 

0 



4.18.4 If the Landlord allows any planning application to be made, not to enter into any 
planning agreement or implement the planning permission before the Landlord 
(acting reasonably) has confirmed that the terms of the agreement and the 
permission are acceptable. 

4.18.5 Unless the Landlord directs otherwise, to complete before the expiry of this lease 
all works required by Planning Law relating to any planning permission 
implemented by the Tenant or by anyone claiming through it. 

4.19 Indemnifying the Landlord 

To indemnify the Landlord against all consequences of any breach of the Tenant's 
obligations (including all costs reasonably incurred in an attempt to mitigate the breach). 

4.20 Notifying defects 

To notify the Landlord of any defect in the Premises which might give rise to an obligation 
on the Landlord to do, or refrain from doing, anything at the Premises or the need to 
discharge a duty of care under any Enactment, as soon as the Tenant is aware of the 
defect; and to display such notices as the Landlord may reasonably require at the 
Premises about their state of repair. 

4.21 Dangerous and contaminative materials 

Not to keep at the Premises any dangerous or contaminative materials which might cause 
harm and, if there is any breach of that obligation, to remove all trace of the material from 
the affected land and to leave it in a clean and safe condition. 

4.22 Obligations affecting the reversion 

To comply with all obligations affecting the Premises and not to interfere with any rights 
which benefit them including in each case those contained or referred to in the documents 
referred to in schedule 4. 

4.23 Returning the Premises to the Landlord 

At the expiry of this lease to return all keys of the Premises to the Landlord and to remove 
all goods and chattels and (save to the extent the Landlord requires) tenant's fixtures and 
to leave the Premises with vacant possession, in the state of repair and condition required 
by the Tenant's obligations. 

4.24 Land Registry 

4.24.1 Where the grant of this lease or any right appurtenant to it, or any dealing with or 
out of this lease, requires to be completed by registration under the Land 
Registration Act 2002 in order to operate at law, to comply with the relevant 
registration requirements and, as soon as practicable, to provide the Landlord's 
solicitors with an official copy of the register evidencing the registration 

4.24.2 On the expiry of this lease: 

(A) to apply to the Land Registry for the cancellation of any notice of this 
lease and any document supplemental or collateral to it and to supply the 
Landlord with a copy of the application; and 

(B) subject to paragraph (A), to return the documents referred to in that 
paragraph to the Landlord. 

5. LANDLORD'S OBLIGATION 

The Landlord agrees with the Tenant that the Tenant may peaceably hold and enjoy the 
Premises without any interruption by the Landlord or any person rightfully claiming from or 
in trust for it. 
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6. OTHER AGREEMENTS AND DECLARATIONS 

6.1 Forfeiture and re-entry 

6.1.1 If: 

(A) any rent is unpaid for twenty-one days after becoming payable (whether, 
in the case of the Yearly Rent, the rent has been demanded or not); or 

(B) there is any other breach of the Tenant's obligations; or 

(C) any guarantee of any of the Tenant's obligations becomes wholly or partly 
unenforceable for any reason; or 

(D) the Obligor: 

(1) is the subject of any Insolvency, Insolvency Proceedings or 
Creditor's Process, as those expressions are defined in clause 
6.1.2;or 

(2) dies or is dissolved or is otherwise struck off any register of 
companies in its place of incorporation or any other place where 
it is registered or located, 

or is the subject of any analogous procedure or step taken in any 
jurisdiction, 

the Landlord may, notwithstanding the waiver of any previous right of re-entry but 
subject to clause 6.2, re-enter the Premises and on such re-entry this lease shall 
absolutely determine, but without prejudice to any right of action the Landlord has 
for any prior breach of the Tenant's obligations. 

6.1.2 The following expressions have the respective specified meanings for the 
purposes of clause 6.1: 

11/19629799_ 4 

"Insolvency": 

(a) 

(b) 

(c) 

any Obligor is unable or admits an inability to pay its debts as they fall 
due, suspends making payments on any of its debts or, by reason of 
actual or anticipated financial difficulties, commences negotiations with 
one or more of its creditors with a view to rescheduling any of its 
indebtedness; 

the value of the assets of any Obligor is less than its liabilities (taking into 
account contingent and prospective liabilities); or 

a moratorium is declared in respect of any indebtedness of any Obligor; 

"Insolvency Proceedings": any corporate action, legal proceedings or other 
procedure or step is taken in relation or with a view to: 

(a) the suspension of payments, a moratorium of any indebtedness, winding
up, dissolution, administration or reorganisation (by way of voluntary 
arrangement, scheme of arrangement or otherwise) of any Obligor; 

(b) 

(c) 

(d) 

(e) 

a composition, compromise, assignment or arrangement with any creditor 
of any Obligor; 

the appointment or (by any request, notice or otherwise) towards the 
appointment of a liquidator, trustee in bankruptcy, receiver, administrator, 
administrative receiver, compulsory manager, provisional liquidator, 
judicial custodian or other similar officer (in each case, whether out of 
court or otherwise) in respect of any Obligor or any of its assets; 

enforcement of any security over any assets of any Obligor; 

a meeting of any Obligor, its directors or members being convened for 
the purpose of considering any resolution, petition, application or filing of 
documents for its winding-up, administration (whether out of court or with 
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any registrar or otherwise) or dissolution or any such resolution passed; 
or 

(f) any person presenting a petition or an application for its winding-up, 
administration (whether out of court or otherwise) or dissolution, 

but "Insolvency Proceedings" does not extend to any voluntary reorganisation 
of a solvent Obligor on terms which the Landlord, acting reasonably, approves; 

"Creditors Process": any expropriation, attachment, sequestration, distress or 
execution affects any asset of the Obligor; and 

"Obligor": the Tenant or any Guarantor (or, if either is more than one person, 
any one of them). 

6.2 Replacement Guarantor 

The Landlord may not re-enter the Premises in reliance on paragraph (C), or on any event 
referable to the Guarantor within paragraph (D), of clause 6.1.1 if, within one month after 
the date when the right to re-enter first arose, the Tenant has procured a replacement 
guarantee by a person who is reasonably acceptable to the Landlord and on terms which 
are either the same as the former guarantee or, in the Landlord's discretion, acceptable to 
it. 

6.3 No implied rights 

6.3.1 Neither the Tenant nor the Premises is, or will be, entitled to any type of right over 
any land of the Landlord and, if anything is enjoyed over such land in the future, it 
will be enjoyed by revocable consent. 

6.3.2 The Tenant may not enforce, or prevent the release or modification of, any type 
of right or obligation attaching to the Landlord's interest in any land so as to 
prevent or restrict its development or use. 

6.3.3 Any provision of this lease which would, apart from this provision, be in conflict 
with this clause takes effect subject to it. 

6.3.4 The Tenant is not entitled to any monopoly of trading or protection from 
competition. 

6.4 Insurance 

6.4.1 The Landlord and the Tenant shall comply with their respective obligations set out 
in schedule 3 (Insurance and repair of damage). 

6.4.2 Clauses 4.6 and 4. 7 do not oblige the Tenant to repair or otherwise reinstate any 
Insured Damage or Uninsured Damage (as those expressions are defined in 
schedule 3). 

6.5 Service of notices 

6.5.1 Any notice under this lease: 

(A) must be in writing, addressed to the relevant party at a correct address; 
and 

(B) may be served by: 

(1) 

(2) 

post or personal delivery (but not by facsimile, e-mail, other 
electronic means of transmission, any document exchange or by 
any other means); 

an agent of the serving party but not on an agent of the party to 
be served. 

6.5.2 An addressee's correct address is any of: 

(A) the Premises, if the addressee is the Tenant; 
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(B) the registered office of a corporate addressee; 

(C) the Guarantor's address as stated in the relevant guarantee document or 
(to the exclusion of that address) any other address in the United 
Kingdom subsequently notified to the Landlord, if the addressee is a 
Guarantor; 

(D) an address for service within the United Kingdom as last notified by a 
foreign party to the serving party, if the addressee is a foreign party; and 

(E) any postal address in the United Kingdom which appears, on the date the 
notice is dispatched by post or delivered by personal delivery, as the 
Tenant's address on the proprietorship register of this lease if it 
comprises a registered estate. 

6.5.3 For the purpose of calculating any notice period associated with the service of a 
notice, the period begins on the date the notice is given to the party to be served. 

6.5.4 A notice is given: 

(A) by post, on the date of the second (or, if earlier receipt is proved, the first) 
day after the date when the notice is posted; and 

(B) by personal delivery, on the date when the notice is delivered, 

to a correct address of the party to be served. 

6.5.5 In this lease any reference to giving notice is synonymous with notifying and vice 
versa; and "give", 11Send11

, "serve" and "deliver'' are synonymous. 

6.5.6 A foreign party agrees to maintain and keep the other party notified of a correct 
address for the purposes of clause 6.5.2(0) at all times. 

6.6 Arbitration fees 

6.7 

6.8 

Any arbitrator's fees may be paid by the Landlord or the Tenant, notwithstanding any 
direction or prior agreement as to liability for payment, and if either party chooses to do so, 
it shall be entitled to an appropriate repayment by the other party on demand. 

No warranty as to use 

There is no warranty by the Landlord (and no exercise of any of the Landlord's powers 
under this lease constitutes a warranty) that the Premises are authorised under Planning 
Law to be used, or are otherwise fit, for any specific purpose. 

Compensation 

Any statutory right of the Tenant to claim compensation from the Landlord on vacating the 
Premises is excluded to the extent lawful. 

6.9 Overriding lease 

If, before the expiry of this lease, the Landlord grants a tenancy of the reversion 
immediately expectant on the determination of this lease, whether under section 19 of the 
1995 Act, or otherwise, any obligation of the Tenant to obtain the consent of the Landlord 
under this lease to any dealing with it includes an obligation to obtain the consent of the 
lessor under such tenancy to that dealing. 

6.1 0 Exclusion of Third Party Rights 

The parties confirm that no term of this lease is enforceable under the Contracts (Rights of 
Third Parties) Act 1999 by a person who is not a party to it. 

6.11 Limitation of Landlord's liability 

If a person who is the Landlord of this lease assigns the reversionary interest in the 
Premises, either by transfer, by the grant of a term of years in reversion to this lease or by 
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operation of law (and notwithstanding that the assignment operates in equity only pending 
registration at the Land Registry}, that person: 

6.11.1 is released from the Landlord's obligations under this lease; and 

6.11.2 ceases to be entitled to the benefit of the Tenant's obligations; 

as from the assignment. 

6.12 Law, Jurisdiction and Severance 

6.12.1 This lease and any dispute or claim arising out of or in connection with it or its 
subject matter, existence, negotiation, validity, termination or enforceability 
(including non-contractual disputes or claims) shall be governed by and 
construed in accordance with English law and within the exclusive jurisdiction of 
the English courts, to which the parties irrevocably submit. 

6.12.2 Each party agrees that any claim form or other document to be served under the 
Civil Procedure Rules may be served on it by being delivered to or left at a 
correct address for the purposes of clause 6.5.2. 

6.12.3 If any provision of this lease is void or prohibited under any Enactment due to any 
applicable law, it shall be deemed to be deleted and the remaining provisions of 
this lease shall continue in force. 

IN WITNESS whereof this deed has been executed by the parties hereto and is intended to be and 
is hereby delivered on the date first above written. 
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SCHEDULE 1 

(EXCEPTIONS AND RESERVATIONS) 

1. The right to build, alter or extend any building on any other land of the Landlord as it thinks 
fit notwithstanding that access of light and air to the Premises may be diminished. 

2. The right to erect and maintain scaffolding on or against any part of the Premises so long 
as reasonable and sufficient means of accessing and servicing the Premises are 
maintained. 

3. All rights of light, air and other easements and rights (but without prejudice to those 
expressly granted by this lease) enjoyed by the Premises from or over adjacent or 
neighbouring land. 

4. The right, at reasonable times (but not during the months of December and January) on 
reasonable prior notice of not less than 48 hours (or at any time and without notice in an 
emergency), to enter the Premises to: 

4.1 investigate whether the Tenant has complied with its obligations; 

4.2 take any measurement, valuation, inventory, environmental or other survey or photograph 
of the Premises; 

4.3 remedy any breach of the Tenant's obligations which: 

4.4 

4.5 

4.6 

4.3.1 the Tenant: 

(A) has not started to remedy within twenty-eight days after notice of the 
breach has been given to it; or 

(B) having started to remedy, is not diligently continuing to remedy; or 

4.3.2 in the Landlord's reasonable opinion, is not being remedied by the Tenant and 
needs to be remedied urgently; 

inspect and carry out work to any other land of the Landlord which, otherwise, could not be 
inspected or carried out; 

discharge any obligation imposed on the Landlord in connection with the Premises under 
any Enactment and to discharge any function, including the exercise of any right, the 
Landlord has under this lease; and 

fix and retain on the Premises, without interference but in a position which does not 
materially affect their amenity, a notice for the disposal of the Premises and to allow the 
Landlord to show the Premises to prospective purchasers and their agents and, from ten 
months before the end of the Term, to prospective tenants and their agents; 

provided the Landlord: 

(A) causes as little interference as reasonably possible to the Tenant's use of the 
Premises for its business (except where it is necessary to do so in order to comply 
with any obligation to the Tenant); 

(B) complies with the Tenant's reasonable requirements for security of the Premises; 
and 

(C) shall make good any damage caused to them and to any of the Tenant's goods 
and chattels straight away, unless the right is exercised because of some breach of 
the Tenant's obligations. 

5. The rights specified in this schedule are full, free and for the benefit of the land comprised 
in title number CB11686. 
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SCHEDULE2 

(RENT AND RENT REVIEW) 

1. DEFINITIONS 

In this schedule: 

1.1 "Current Rent" means the amount of the Yearly Rent payable immediately before the 
relevant Review Date; 

1.2 "Review Rent" means the yearly market rental value which might reasonably be expected 
to be payable, following the expiry of any period at the beginning of the term which might 
be negotiated in the open market for the purposes of fitting out, during which no rent, or a 
concessionary rent, is payable, if the Premises had been Jet in the open market by a willing 
lessor to a willing lessee with vacant possession, on the relevant Review Date, without fine 
or premium, for a term of ten years, from the relevant Review Date, and otherwise upon the 
provisions (save as to the amount of the Yearly Rent but including the provisions for rent 
review at five-yearly intervals) contained in this lease and on the assumptions that: 

1.3 

2. 

2.1 

2.2 

1.2. 1 the provisions of this lease have been complied with; 

1.2.2 the Permitted Use and the Premises comply with Planning Law and every other 
applicable Enactment and that the Jessee may lawfully implement and carry on 
the Permitted Use and that the lessor would for the purposes of the Permitted 
Use approve any purpose within paragraph (a) of Class A1 of the schedule to the 
Town & Country (Use Classes) Order 1987; 

1.2.3 the Premises are fit for immediate occupation and operation of the Permitted Use; 

1.2.4 no work has been carried out to the Premises which has diminished their rental 
value; 

1.2.5 in case the Premises have been destroyed or damaged they have been fully 
restored, 

but disregarding any effect on rent of: 

(A) 

(B) 

(C) 

(D) 

anyone's occupation of the Premises; 

any goodwill attached to the Premises by the carrying on of any business in them; 

any works carried out to the Premises during the Term by or on behalf of the 
Tenant or any permitted underlessee, in either case at its own expense in 
accordance with a licence granted by the Landlord and otherwise than under to an 
obligation to the Landlord; and 

the Tenant's Works as defined in an Agreement for the grant of this lease dated 
28'" May 2014. 

"Review Surveyor" means an independent chartered surveyor appointed under 
paragraph 3.1 and if that person is to be nominated by The Royal Institution of Chartered 
Surveyors, it shall be requested to nominate an independent chartered surveyor having 
recent substantial experience in the letting and valuation of retail premises of a similar 
character and quality to those, and in the locality, of the Premises and who is a partner or 
director of a leading firm or company of surveyors having specialist market and valuation 
knowledge of such premises. 

YEARLY RENT FROM REVIEW 

The Yearly Rent from each Review Date until the next following Review Date or (in the 
case of the period commencing on the last Review Date) until the end of the Term shall be 
the higher of: 

the Current Rent (ignoring the effect of any rent suspension pursuant to the insurance 
provisions of this lease); and 

the Review Rent. 
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3. FAILURE TO AGREE REVIEW RENT 

If the Landlord and the Tenant have not agreed the Review Rent by the relevant Review 
Date it shall, without prejudicing the Landlord's and Tenant's ability to agree it at any time, 
be assessed as follows: 

3.1 the Review Surveyor whose appointment is agreed shall be appointed by the Landlord and 
the Tenant to assess the Review Rent or, if the appointment is not agreed at any time, be 
nominated to assess the Review Rent by The Royal Institution of Chartered Surveyors on 
the application of the Landlord or the Tenant; 

3.2 the Review Surveyor shall act as an arbitrator and the arbitration shall be conducted in 
accordance with the Arbitration Act 1996 unless, if the Landlord and the Tenant agree in 
writing before any application for the nomination of the Review Surveyor, that he should act 
as an expert: 

3.2.1 the Review Surveyor shall: 

3.2.2 

(A) act as an expert and not as an arbitrator; 

(B) allow the Landlord and the Tenant to make written representations and 
cross-representations concerning the Review Rent within such time limits 
as he may prescribe; 

(C) seek appropriate professional advice on any relevant matter beyond his 
professional expertise; and 

(D) make a reasoned determination which shall be final and binding between 
the parties unless it contains a manifest error; and 

the Review Surveyor's fees and the cost of his nomination shall be paid as he 
may determine or, otherwise, equally by the Landlord and the Tenant. 

3.3 if the Review Surveyor refuses to act, or is or becomes incapable of acting or dies, the 
Landlord or the Tenant may apply for the appointment of another Review Surveyor. 

4. PAYMENTS ON ACCOUNT 

4.1 

4.2 

If the Review Rent has not been agreed or assessed by the relevant Review Date, the 
Tenant shall: 

continue to pay the Current Rent on account; and 

pay the Landlord, within 14 days after the Review Rent is determined: 

4.2.1 any amount by which the Review Rent, for the period commencing on the 
relevant Review Date and ending immediately before the quarter day following 
the date of payment, exceeds the Current Rent paid on account for the same 
period; and 

4.2.2 interest, but calculated at 4% below the Stipulated Rate and in respect of each 
instalment of the Yearly Rent due for payment during the period referred to in 
paragraph 4.2.1, on the difference between the amount which would have been 
payable on the relevant quarter day, had the Review Rent then been determined, 
and the amount then paid on account (the interest being payable from the date on 
which the instalment was due up to the date of payment of the interest). 

5. RESTRICTIONS ON REVIEW 

If an Enactment restricts the right to review rent or to recover an increase in rent otherwise 
payable then, when the restriction is released, the Landlord may, at any time within six 
months after the date of release, give the Tenant not less than one month's notice requiring 
an additional rent review as at the next following quarter day which shall for the purposes 
of this lease be a Review Date. 
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6. MEMORANDUM 

As soon as possible after each Review Date, a memorandum recording the Yearly Rent 
payable from the Review Date (even if there is no increase in it) shall be signed on behalf 
of the Landlord and the Tenant respectively and exchanged between them. 
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SCHEDULE3 

(INSURANCE AND REPAIR OF DAMAGE AND RELATED DETERMINATION RIGHTS) 

1. DEFINITIONS AND INTERPRETATION 

1.1 The following expressions have the respective specified meanings: 

"Act of Terrorism": acts of persons acting on behalf of, or in connection with, any 
organisation which carries out activities directed towards the overthrowing or influencing, 
by force or violence, of Her Majesty's government in the United Kingdom or any other 
government de jure or de facto; 

"Insurance Cost": the aggregate of the amount (gross of any commission payable to the 
Landlord) which the Landlord expends: 

(a) in effecting and maintaining insurance against the occurrence of the Insured 
Risks in relation to the Premises in such sum as is from time to time estimated to 
be its full reinstatement cost with such additional sum as the Landlord from time 
to time reasonably considers to be appropriate in respect of related liabilities and 
expenses and sums in respect of architects' engineers' and quantity surveyors' 
and other professional fees and incidental expenses incurred in relation to any 
works of debris removal site clearance and of replacement and VAT; and 

(b) in effecting and maintaining any insurance relating to the property owners' liability 
of the Landlord in relation to the Premises and anything done in it; 

(c) in effecting and maintaining insurance of plant and machinery against sudden 
and unforeseen breakdown and the provision of statutory inspection; and 

(d) in professional fees relating to insurance including fees for insurance valuations 
of reinstatement cost carried out at reasonable intervals of not less than one year; 

"Insurance Rent": for any relevant period the aggregate of: 

(a) 

(b) 

(c) 

the Insurance Cost; 

the amount which the Landlord expends in effecting and maintaining insurance 
against three years' loss of the Yearly Rent, having regard to potential increases 
of it in accordance with the rent review provisions in this lease (or estimated 
market rent after the end of the Term) with any addition to the amount insured in 
respect of VAT; and 

(without prejudice to all other provisions of this lease relating to the use of the 
Premises and vitiation by the Tenant) any amount which the Landlord expends in 
paying all additional premiums and loadings on any policy of insurance required 
to be paid as a result of any act or default by the Tenant; and 

(d) any tax charged on the premium for the insurance; 

"Insured Damage": damage to or destruction of the whole or any part of the Premises by 
any of the Insured Risks but excluding: 

(a) any Uninsured Damage; and 

(b) any damage in respect of which the Landlord's insurance is vitiated by the Tenant 
(unless the Tenant promptly pays to the Landlord the amount of insurance 
monies rendered irrecoverable); 

"Insured Risks": fire, lightning, explosion, riot, civil commotion, strikes, labour and political 
disturbances, malicious damage, aircraft and aerial devices (other than hostile aircraft and 
devices) and articles accidentally dropped from them, storm, tempest, flood, bursting or 
overflowing of water tanks and pipes, impact, earthquake, accidental damage to 
underground water, oil and gas pipes or electricity wires and cables, subsidence, ground 
slip and heave, and such other property risks as the Landlord may reasonably from time to 
time insure, subject to any Policy Exclusions; 
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"Policy Exclusion": any condition, exclusion or limitation which may be imposed by the 
Landlord's insurers but does not include any excess; 

"Uninsured Damage": damage to or destruction of the whole or any part of the Premises 
by an Act of Terrorism or by any risks expressly specified in the definition of Insured Risks 
which renders the Premises unfit for occupation and use and which: 

(a) is not insured because insurance is not available or is not available in the London 
insurance market at economic rates; or 

(b) is not insured or fully insured by reason of a Policy Exclusion, 

such that the full cost of reinstatement is not recoverable by the Landlord under the 
insurance policy but excluding any damage in respect of which the Landlord's insurance is 
vitiated by the Tenant (unless the Tenant promptly pays to the Landlord the amount of 
insurance money rendered irrecoverable) 

PROVIDED THAT: 

(i) for the purposes of paragraph (a), whether or not a premium is at economic rates 
shall be judged by what the market would pay in the London insurance market for 
the insurance of premises, similar to the Premises in a similar locality, against the 
Insured Risks; and 

(ii) if the Landlord does not notify the Tenant within 6 months of the date of any 
damage or destruction by any risks specified in the definition of Insured Risks that 
there is Uninsured Damage, the damage or destruction shall for the purposes of 
this lease be taken to be Insured Damage. 

1.2 In this schedule: 

2. 

2.1 

2.2 

2.3 

2.4 

2.5 

2.6 

1.2.1 references to the Premises include alterations additions or improvements only 
where made by or at the expense of the Landlord or which the Landlord and the 
Tenant agree (subject to compliance with clause 4.11.3) to treat as landlords' 
fixtures but does not include tenants' fixtures and fittings; 

1.2.2 references to "vitiation by the Tenant" or to words of similar effect include any 
event occurring by the act or default of the Tenant as a result of which the 
insurance monies otherwise payable under the policy of insurance of the 
Landlord become wholly or partially irrecoverable and "vitiated" has a 
corresponding interpretation; and 

1.2.3 references to Premises include their essential means of access and egress in the 
ownership of the Landlord. 

LANDLORD'S OBLIGATIONS 

The Landlord agrees with the Tenant: 

to keep the Premises insured against the Insured Risks in its full reinstatement cost 
(subject to all excess sums or a fair proportion of them which the insurers are not liable to 
pay out on any insurance claim in respect of the Premises); 

to insure against the loss of the rents referred to in paragraph (b) of the definition of 
Insurance Rent; 

to supply the Tenant, whenever it reasonably requests, with details of such insurance and 
evidence of payment of the current year's premium; 

to procure that the Tenant is informed on the Landlord or its agents becoming aware of the 
same of any material change in any policy of insurance applying to the Premises; 

to procure that the interest of the Tenant is noted on the policy of insurance either 
specifically or by a general noting of interest of tenants under the conditions of the policy; 

to use reasonable endeavours to procure that the insurers waive their rights of subrogation 
against the Tenant and any lawful sub-tenant or occupiers of the Premises and that the 
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policy of insurance contains a non-invalidation provision in favour of the Landlord in respect 
of any act or default of the Tenant; and 

2.7 if there is Insured Damage, the Landlord will with all convenient speed use reasonable 
endeavours to obtain requisite planning permissions and other consents for the 
reinstatement of the Premises, and only if they are obtained; 

3. 

3.1 

3.2 

3.3 

3.4 

3.5 

2.7.1 lay out the insurance money received (except sums in respect of property 
owners' and third party liability and loss of rent) towards reinstating the Premises 
as soon as reasonably practicable; and 

2. 7.2 (subject to compliance with paragraph 3.6) make up any deficiency out of its own 
resources, 

but the Landlord is not required to reinstate the Premises in facsimile if they are replaced in 
a form not materially different in size, quality and layout. 

TENANT'S OBLIGATIONS 

The Tenant agrees with the Landlord: 

not to do or omit to do anything by which any insurance policy relating to the Premises, of 
which the Tenant has been provided with particulars, is vitiated; 

to comply with all requirements and recommendations of the insurers and to provide and 
maintain in good working order appropriate fire fighting equipment and fire notices on the 
Premises; 

to notify the Landlord without delay of the incidence of any damage to the Premises and of 
any other event which ought reasonably to be brought to the attention of insurers; 

not to insure the Premises for any of the Insured Risks in such a manner as would permit 
the insurer of the Landlord to average the proceeds of insurance or cancel insurance cover 
but if, notwithstanding the foregoing, the Tenant or any person deriving title under or 
through it is at any time entitled to the benefit of any insurance of the Premises, to cause all 
money paid under such insurance to be applied in making good the loss or damage in 
respect of which it was paid; 

to pay to the Landlord on demand a sum equivalent to all excess sums (as referred to in 
paragraph 2.1) which the insurers are not liable to pay out on any insurance claim in 
respect of the Premises and which the Landlord has expended in reinstating the damaged 
or destroyed parts of the Premises; and 

3.6 if the insurance is vitiated by the Tenant, immediately to pay to the Landlord the amount of 
any insurance money rendered irrecoverable. 

4. RENT SUSPENSION 

4.1 This paragraph 4 only applies if: 

4.1.1 there is Insured Damage rendering the Premises incapable of occupation and 
use; and 

4.1.2 the insurance has not been vitiated by the Tenant. 

4.2 The Yearly Rent or a fair proportion of it (having regard to the nature and extent of the 
damage sustained and to any extent that the insurance has not been vitiated by the 
Tenant) shall be suspended and cease to be payable from the date of destruction or 
damage until whichever is the earlier of the date on which the Premises are made fit for 
substantial occupation and use and the date of expiry of the period for which the Landlord 
is obliged to insure loss of rent. 

4.3 Any dispute about the suspension of rent shall be referred to the award of a single 
arbitrator to be appointed in default of agreement on the application of the Landlord or the 
Tenant to the Royal Institution of Chartered Surveyors in accordance with the Arbitration 
Act 1996. 
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4.4 The Premises are not to be treated as incapable of occupation and use by reason only that 
tenant's fixtures and fittings have not been reinstated. 

5. OPTION TO TERMINATE FOLLOWING INSURED DAMAGE 

5.1 If following Insured Damage, occurring from five years before the end of the Term, 
rendering the Premises incapable of occupation and use or inaccessible the Landlord has 
not commenced the reinstatement of the Premises in accordance with paragraph 2.7 by 
the second anniversary of the date on which Insured Damage occurs then (subject to 
paragraphs 5.3 and 5.4) the Landlord or the Tenant may on giving notice to the other at 
any time following such second anniversary (unless the Landlord has in the meantime 
commenced such reinstatement) terminate this lease (but without prejudice to any claim by 
either party in respect of any antecedent breach of covenant). 

5.2 If following Insured Damage, occurring at any time, rendering the Premises incapable of 
occupation and use or inaccessible the Landlord has not completed the reinstatement of 
the Premises in accordance with paragraph 2. 7 by the third anniversary of the date on 
which Insured Damage occurs then (subject to paragraph 5.4) the Tenant may on giving 
notice to the Landlord at any time following such third anniversary (unless the Landlord has 
in the meantime completed such reinstatement) terminate this lease with immediate effect. 

5.3 The right for the Landlord to terminate this lease under paragraph 5.1 is conditional upon 
the Landlord having used reasonable endeavours to obtain all necessary consents to carry 
out the works of reinstatement of the Premises with all due diligence. 

5.4 The right for the Tenant to terminate this lease under paragraph 5.1 or 5.2 is conditional 
upon the insurance not having been vitiated by the Tenant unless the Tenant has paid the 
amount due in accordance with paragraph 3.6. 

6. OPTION TO TERMINATE FOLLOWING UNINSURED DAMAGE 

6.1 If there is Uninsured Damage: 

6.1.1 paragraph 4 (rent suspension) shall apply as if there had been Insured Damage; 
and 

6.1.2 the Landlord may by giving notice (an "Election Notice") to the Tenant following 
the date on which Uninsured Damage occurs elect to rebuild or reinstate the 
Premises. 

6.2 If the Landlord serves an Election Notice: 

6.2.1 the Landlord shall reinstate (but not necessarily in facsimile reinstatement) the 
Premises with all reasonable expedition; and 

6.2.2 paragraphs 5.1 and 5.2 shall apply as if", occurring from five years before the 
end of the Term," were omitted from paragraph 5.1 and as if there had been 
Insured Damage but substituting for the second or third anniversary (as the case 
may be) of the date on which Insured Damage occurs the corresponding 
anniversary of the date of the Election Notice. 

6.3 If the Landlord has not served an Election Notice within 12 months following the date on 
which Uninsured Damage occurs in accordance with paragraph 6.1.2 either the Landlord or 
the Tenant may at any time thereafter (unless in the meantime the Landlord gives an 
Election Notice) terminate this lease. 

7. MISCELLANEOUS 

7.1 Effect of termination 

Once a termination notice has been served under paragraph 5 or 6: 

7. 1.1 it shall be irrevocable; 

7.1.2 the Landlord's obligation to reinstate the Premises ceases; 
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7 .1.3 on the expiry of the notice, this lease shall terminate but the accrued rights of any 
party shall be preserved; and 

7.1.4 the Landlord shall (subject to paragraph 8) be entitled to retain any insurance 
money. 

7.2 Commencement and completion of repair 

For the purposes of this schedule, reinstatement work: 

7.2. 1 commences when it would be taken to be initiated under Section 56, Town & 
Country Planning Act 1990 or, if earlier, when a building contract for the whole or 
any part of it is made but work of demolition or making a demolition contract does 
not signify commencement; and 

7 .2.2 is completed when any person, appointed to certify its completion, certifies that it 
is practically or substantially complete, whether by issue of a certificate of 
practical completion or otherwise. 

7.3 Time of essence 

Time is of the essence of the periods and anniversaries referred to in paragraphs 5 and 6. 

8. OWNERSHIP OF INSURANCE MONEY 

8.1 If the Landlord's obligation to reinstate the Premises ceases pursuant to paragraph 7.1.2, it 
is entitled to retain all insurance money which it receives unless an alteration or addition to 
the Premises (which does not constitute tenant's fixtures or fittings) has been made with 
the Landlord's consent and the Tenant had complied with clause 4.11.3 in respect of the 
alteration or addition, in which case the Landlord shall pay the Tenant the proportion of any 
received insurance money which is referable to the alteration. 

8.2 The proportion, if not agreed between the Landlord and the Tenant, shall be determined by 
an arbitrator appointed by the Royal Institution of Chartered Surveyors, on the application 
of the Landlord or the Tenant, in accordance with the Arbitration Act 1996. 
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SCHEDULE4 

(COVENANTS ETC.) 

All matters contained in or referred to in the entries of title no. CB11686 save for financial charges. 
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EXECUTED AS A DEED by 
C-RETAIL LIMITED acting by 

) 
) 
) 

in the presence of: 

Signature of witness 

Name of witness 

Address of witness 
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