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SCHEDULE 13.1

PROVISIONS REGARDING THE CUSTOMER PREMISES



SCOPE OF THIS SCHEDULE
This Schedule contains provisions relating to the Customer Premises.  A list of the Customer Premises is contained in Schedule 13.2 (List of Customer Premises).
DUE DILIGENCE
Without prejudice to the provisions of clause 2 (Due Diligence), the Customer does not give any warranties relating to the Customer Premises.  The Service Provider confirms that it has had the opportunity to inspect the Customer Premises and that it has satisfied itself that the Customer Premises are suitable for the installation and operation of the Assets and / Service Provider Equipment, as applicable, and the supply of the Services.  The Service Provider acknowledges that it will not be entitled to recover any additional costs from the Customer on the basis that the Customer Premises are not suitable for the installation and operation of the Assets and / Service Provider Equipment, as applicable, and the supply of the Services.  This does not apply to the extent to which there are latent structural defects in the Customer Premises of which the Customer has not notified the Service Provider prior to the Effective Date.
INSTALLATION OF ASSETS AND SERVICE PROVIDER EQUIPMENT
The Service Provider is to carry out the installation of the Assets and / or Service Provider Equipment, as necessary for the provision of the Services, in a good and workmanlike manner using suitable materials having regard to the nature and the location of the Assets and / or Service Provider Equipment, as applicable.
If the installation of the Assets and / or Service Provider Equipment on the Customer Premises requires any structural alterations to the Customer Premises the Service Provider shall obtain the prior written consent of the Customer Relationship Manager such consent not to be unreasonably withheld or delayed.
The Service Provider shall obtain all necessary permissions, licences, certificates, consents and approvals (“Consents”) required under any statute or from any local or public authority before the installation of such Assets and / or Service Provider Equipment, as applicable.
Any installation must be in accordance with the Customer’s Specification for Highways Works.
After installation of the Assets and / or Service Provider Equipment, as applicable, the Service Provider shall make good any damage to the Customer Premises and reinstate the Customer Premises to the condition prevailing prior to installation, subject to any changes agreed by the Parties in writing.
ALL PREMISES
The Service Provider will make sure that all of the Service Provider Personnel and the Sub-contractors attending the Customer Premises:
carry and keep visible suitable means of identification;
comply with reasonable regulations applying to conduct at the Customer Premises;
comply with reasonable lawful directions given by authorised personnel of the Customer relating to conduct on the Customer Premises; and
do not interfere with the carrying out by the Customer of its duties save where such interference is absolutely necessary for the carrying out by the Service Provider of its obligations under this Agreement.
The Service Provider will be liable for any damage caused to the Customer Premises by the Service Provider Personnel and / or any Sub-contractor or invitees.  The Customer may recover the cost of repairing any damage to the Customer Premises (including but not limited to fixtures and fittings and furniture), as a debt, from the Service Provider.
Unless otherwise agreed, the Service Provider will be responsible for property that it brings on to the Customer Premises and will remove it when requested by the Customer in writing.  For the avoidance of doubt, this shall not affect the Customer’s liability for damage to such property due to the negligence of the Customer or any contractor of the Customer.
HEALTH AND SAFETY
[bookmark: _Ref423530746]Without prejudice to the provisions elsewhere in this Agreement, the Service Provider will comply with all relevant health and safety legislation, regulations, codes of practice and guidance notes applicable to its occupation of parts of the Customer Premises.
LICENCE TO OCCUPY - EFFECTIVE DATE TO [Insert End Date]
The licence is attached in Annex A (“Licence”).  The Service Provider shall enter in to the Licence when directed by the Customer Relationship Manager.
The Customer and the Service Provider acknowledge and agree that they do not intend to create any tenancy of the Customer Premises in favour of the Service Provider by the grant of the Licence.  However, in the event of it being determined that a tenancy has been created by the terms of the Licence, the Customer and the Service Provider have agreed to exclude the provisions of sections 24 and 28 of The Landlord and Tenant Act 1954 (as amended) in relation to such tenancy (if any).  The Service Provider confirms that before the Effective Date:
the Customer served on the Service Provider a notice (“the Notice”) dated [insert date] in relation to the tenancy (if any) to be created by the Licence in a form complying with the requirements of Schedule 1 to The Regulatory Reform (Business Tenancies) (England and Wales) Order 2003 (“the Order”);
the Service Provider, or a person duly authorised by the Service Provider, in relation to the Notice made a statutory declaration (“the Declaration”) dated [insert date] in a form complying with the requirements of Schedule 2 to the 2003 Order; and 
where the Declaration was made by a person other than the Service Provider, the declarant was duly authorised by the Service Provider to make the Declaration on the Service Provider’s behalf.
LICENCE TO OCCUPY - UPON ASSIGNMENT OR NOVATION OF THE RIGHTS AND OBLIGATION UNDER THE AGREEMENT BY EITHER PARTY
If an assignment or novation of any rights and obligations under the Agreement by either Party occurs, then any Replacement Service Provider or Customer as the case may be shall agree a licence on substantively the same terms as the licence in Annex A, such new licence to be entered into simultaneously with completion of the assignment or novation (as appropriate).
ACCESS TO THE CUSTOMER’S PREMISES AFTER THE OPERATIONAL SERVICES COMMENCEMENT DATE
The Service Provider shall log any issues with or within the Customer’s Premises via FacilitiesHelpDesk@highwaysengland.co.uk.  The Customer will manage the logged issue in accordance with the Customer’s procedures.
Access to the Customer’s Premises equipment rooms shall be restricted to authorised personnel.  The Service Provider shall arrange with the Customer access to the Customer Premises equipment rooms when required.
The Service Provider shall ensure and shall procure that any Subcontractor personnel shall wear and display any identification issued by the Customer when on the Customer Premises.  The Customer, or the Customer’s contractor, will require such identification to be produced to allow access to the Customer’s Premises.
The Service Provider shall have access to such number of the Customer’s Car Park spaces at the Customer Premises as the Customer shall designate from time to time (acting reasonably) in accordance with the Customer’s Green Travel Plan for NTIS.  The Green Travel Plan may be amended by the Customer, the Customer shall consider any reasonable comments of the Service Provider.
The Customer will provide an uninterruptible power supply and back up generator to the Customer Premises to the same standard as existed prior to the Effective Date. 
The Customer will provide suitable fire suppression measures within Customer Premises.
The Customer will provide security and reception staff in the Customer Premises where they were provided prior to the Effective Date.
Access to the Customer’s Premises shall be restricted during the COVID-19 outbreak to maintain safe occupancy levels and to allow social distancing.
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ANNEX A
Licence to Occupy


	[bookmark: Text24]Dated:                                                                          2020
[bookmark: Party1]Highways England Company Limited
[Service Provider]

	Licence to occupy

	relating to premises known as Unit 3 Quinton Business Park, Quinton Expressway, Birmingham[footnoteRef:2] [2:  	DRAFTING NOTE: The licence is in the process of being reviewed and updated. Bidders will be provided with an updated licence when available.] 
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PARTICULARS
	Date:
			2020

	Customer:
	Highways England Company Limited, Bridge House, 1 Walnut Tree Close, Guilford, GU1 4LZ

	Service Provider:
	[bookmark: _9kR3WTr7GB566pqNIrqlos][bookmark: _9kMIH5YVt5ED67DSIrqlos][bookmark: _9kMIH5YVt5ED67ElNjow][bookmark: _9kMHG5YVt5ED68ImYt0xiPPzypy8][SERVICE PROVIDER] (incorporated and registered in [England and Wales] [the United Kingdom] [COUNTRY] under company registration number [COMPANY NUMBER]), the registered office of which is at [ADDRESS]

	Agreement:
	An agreement dated [INSERT] made between (1) Highways England Company Limited and (2) [Service Provider] relating to the procurement of National Traffic Information Services

	Authorised Use:
	Office use and/or for a traffic control centre within Class B1 of the Schedule to the Town and County Planning (Use Classes) Order 1987 for the purpose of providing the Services in accordance with the Agreement

	Common Areas:
	Any parts of the Customer’s Property designated by the Customer from time to time for the common use and enjoyment of the occupiers of the customer’s Property

	Customer’s Property:
	The property known as Unit 3 Quinton Business Park, Quinton Expressway, Birmingham shown for identification edged red on the plan attached to this Licence

	Customer Relationship Manager:
	The customer representative authorised by the Customer to perform the functions in accordance with the Agreement and as named in Schedule 9.3 (Customer Relationship Manager and Customer Representative) of the Agreement

	Estate:
	The land and buildings known as Quinton Business Park, Quinton Expressway, Birmingham of which the Customer’s Property forms part

	Licence Period:
	The period of 7 (seven) years from and including [                      ] and expiring on [                        ]

	Premises:
	Such parts of the internal non-structural parts of the Customer’s Property as the Customer designated from time to time (acting reasonably)
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THIS LICENCE is made on the date set out in the Particulars
BETWEEN
1. The Customer; and
The Service Provider.
OPERATIVE PROVISIONS
1. [bookmark: _Ref494698255][bookmark: _NN1][bookmark: _Toc40072443]INTERPRETATION	
Words and expressions set out in the Particulars are defined terms in this Licence.
In this Licence the clause headings do not affect its interpretation; references to clauses are to clauses of this Licence; references to the Premises and the Customer’s Property includes any part of them and references to the end of the Licence Period are to the date on which this Licence ends.
An obligation on the Service Provider not to do or omit to do any act or thing includes an obligation not to permit or allow that act or thing to be done or omitted, as the case may be.
The obligations of the Service Provider bind the Service Provider’s employees, agents, workmen and visitors and the Service Provider is to be liable for any breach of the terms of this Licence by them.  Rights granted to the Service Provider may be used by these persons.
Where two or more persons form a party to this Licence, the obligations they undertake may be enforced against them all jointly or against one or more of them individually.
Any notice under this Licence is to be given in accordance with section 196 Law of Property Act 1925.
The parties to this Licence do not intend that any of its terms will be enforceable by virtue of the Contracts (Rights of Third Parties) Act 1999 by any person not a party to it.
[bookmark: _Ref494698256][bookmark: _NN2][bookmark: _Toc40072444]LICENCE	
The Customer grants the Service Provider the right during the Licence Period to use the Premises for the Authorised Use.
The Customer also grants the Service Provider the following rights to be enjoyed in common with the Customer and any other occupiers of the Customer’s Property:
access to and from the Premises over the Common Areas;
to use the toilets within the Common Areas designated by the Customer from time to time;
to use the kitchen and staff rest area within the Common Areas;
to pass and repass with or without vehicles over and along the roads within the Estate;
to use conduits passing through the Customer’s Property and the Estate for the passage or transmission of utilities; and
the right with the Customer’s prior written consent to install equipment necessary for the provisions of the Services in the equipment rooms within the Customer’s Property.
The Customer reserved the following rights for its own benefit and for the benefit of other occupiers of the Customer’s Property:
to use the conduits passing through the Premises for the passage or transmissions of utilities;
support for the Customer’s Property from the Premises; and
rights of escape through the Premises.
The Service Provider acknowledges that:
the Customer is entitled to exclusive control and possession of the Premises and may enter and remain on the Premises at any time and for all purposes, subject to causing as little interference with the Service Provider’s business as reasonably practicable, without any interference by the Service Provider;
nothing in this Licence is intended to create a letting of the Premises or to confer any rights on the Service Provider, whether under common law or any enactment, greater than a bare licence on the terms of this Licence.
This Licence will cease and determine automatically and without the need for further notice:
upon termination of the Agreement in accordance with any of the clauses of the Agreement; or
upon the assignment or novation of the rights and obligations under the Agreement by either party.
The Customer may end this Licence on the fifth and sixth anniversaries of the date of this Licence by serving not less than two weeks’ prior written notice on the Service Provider.
When this Licence ends it will not release the Service Provider from any breaches of the terms of this Licence which occurred during the Licence Period or any rights of the Customer in respect of those breaches.
[bookmark: _Ref494698257][bookmark: _NN3][bookmark: _Toc40072445]LICENCE FEE AND OUTGOINGS	
The Customer is to pay the business rates for, and any charges payable for gas, water and electricity supplied to, the Premises.
Telephone charges are to be paid by the Service Provider to the relevant telephone company.
[bookmark: _Ref494698258][bookmark: _NN4][bookmark: _Toc40072446]USE OF THE PREMISES	
The Service Provider is to use the Premises only for the Authorised Use.
The Service Provider is not to create any nuisance, annoyance, damage or disturbance arising from its use and occupation of the Premises.
The Service Provider is not to bring any hazardous materials onto the Premises.
The Service Provider is not to display any signs or notices on the Premises unless permitted to do so in writing by the Customer.
The Service Provider is to comply with any proper and reasonable regulations made by the Customer governing the use and occupation of the Premises or the exercise of the rights granted to the Service Provider by this Licence.
[bookmark: _Ref494698259][bookmark: _NN5][bookmark: _Toc40072447]INSURANCE	
The Service provider is to do or omit to do anything which has the effect of making the Customer’s insurance policy for the Customer’s Property void or voidable or which increases the insurance premium payable for that insurance.
The Service Provider is to comply with any recommendations and requirements of the insurers which have been notified in writing to it.
[bookmark: _Ref494698260][bookmark: _NN6][bookmark: _Toc40072448]UPKEEP OF THE PREMISES	
The Service Provider is to keep the Premises clean and tidy.
The Service Provider is not make any alterations or additions to the Premises or to cause any damage to them.  If the Service Provider does not comply with this obligation, it will at the request of the Customer Relationship Manager remove any alterations or additions to the Premises and make good any damage caused to the reasonable satisfaction of the Customer.
[bookmark: _Ref494698261][bookmark: _NN7][bookmark: _Toc40072449]OCCUPATION OF THE PREMISES	
The Service Provider is not to allow any other person to occupy or use the Premises.
This Licence is personal to the Service Provider and is not capable of being assigned to any other person.
[bookmark: _Ref494698263][bookmark: _NN8][bookmark: _Toc40072450]RETURN OF THE PREMISES	
At the end of the Licence Period, the Service Provider is to return the Premises to the Customer with vacant possession and in accordance with the terms of this Licence.
If the Service Provider leaves any goods or materials on the Premises after the end of the Licence Period, the Customer may remove them from Premises, store and then dispose of them if they are not claimed by the Service Provider within one week after the end of the Licence Period.  The costs of removal, storage and disposal are to be paid by the Service Provider to the Customer on demand with credit being given for any sums received on their disposal.
[bookmark: _Ref494698264][bookmark: _NN9][bookmark: _Toc40072451]INDEMNITY	
Unless covered by any insurance policy maintained by the Customer, the Service Provider is to indemnify the Customer against any breaches of the terms of this Licence, any loss or damage to property and the death of or injury to persons arising from the use and occupation of the Premises under this Licence.
[bookmark: _NN10][bookmark: _Toc40072452]EXCLUSION OF THE LANDLORD AND TENANT ACT 1954	
The Customer and Service Provider acknowledge and agree that they do not intend to create any tenancy of the Premises in favour of the Service Provider.  However, in the event of it being determined that a tenancy has been created by the terms of this Licence, the Customer and the Service Provider agree to exclude the provisions of sections 24 to 28 of the Landlord and Tenant Act 1954 (as amended) in relation to such tenancy (if any).  The Service Provider confirms that before it became contractually bound to enter into the tenancy (if any) created by this Licence:
the Customer served on the Service Provider a notice (“the Notice”) dated [		] in relation to the tenancy (if any) created by this Licence in a form complying with the requirements of Schedule 1 to the Regulatory Reform (Business Tenancies) (England and Wales) Order 2003 (“the Order”);
the Service Provider, or a person duly authorised by the Service Provider, in relation to the Notice made a statutory declaration (“the Declaration”) dated [		] in a form complying with the requirements of Schedule 2 of the 2003 Order; and
where the Declaration was made by a person other than the Service Provider, the declarant was duly authorised by the Service Provider to make the Declaration on the Service Provider’s behalf.
[bookmark: _NN11][bookmark: _Toc40072453]SIGNING	
The parties to this Licence have signed it on the date set out in the Particulars.




Signed for and on behalf of the Customer:


Signed for and on behalf of the Service Provider:
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