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Licence

Dated

Between

(1)

(2)

It is agreed as follows:

1 Definitions and interPretation

1.1 Definitions

nk,ß;aeTzv 2017

Tirley Securities Limited (registered in England and Wales No. 09264946)
whose registered office is at 44 Welbeck Street, London W1G
8DY(Landlord); [and]

Zerl¿çt
WH Smitli^Holdings Limited (registered in England and Wales No.

00471941) whose registered office is at Greenbridge Road, Swindon,
Wiltshire SN3 3RX (Tenant).

ln this Licence, unless the context otherwise requires, the following
definitions apply:

Asset Rating and Operational Rating have the meanings given to those
terms in the EPB Regulations;

Assumption of Liability Notice, Ghargeable Development, Charging
Schedule, Gollecting Authority, Commencement Notice and Liability
Transfer Notice have the meanings given to those terms in the CIL
Regulations;

CA Regulations means the Control of Asbestos Regulations 2012;

CDM Regulations means the Construction (Design and Management)
Regulations 2015;

GIL Regulations means the Community lnfrastructure Levy Regulations
2010;

Commencement means the earliest date on which any Material Operation
is carried out;

Consents means all licences, consents and permissions that may be

lawfully required for the Works by the insurers of the Premises, the local
authority, the local planning authority, any other competent authority, any
owner or occupier of any adjoining or neighbouring land or othen¡rise;

EPB Regulations means the Energy Performance of Buildings (England

and Wales) Regulations 2012',

Energy Performance Certificate and Recommendation Report have the
meanings given to those terms in the EPB Regulations;

lnfrastructure has the meaning given to it in the CIL Regulations and/or as

amended by an applicable Charging Schedule;

lnfrastructure Levy means any tariff, charge, levy or tax (including any
surcharges, debts, interest or other payment payable in relation thereto)
applied in relation to land which is payable in relation to lnfrastructure
(including the Community lnfrastructure Levy as defined in the Planning Act
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1.2

2008 and the CIL Regulations) save for any payments or obligations made
pursuant to section 106 of the TCPA 1990, that arises by reason of the
Works;

Lease means the lease of 9 and 9A Pydar Street and 7 ,8 and 9 Coombes
Lane, Truro TR1 2AX for a term of 15 years dated 14 August 2009 between
USF Nominees Limited (1) and WH Smith Retail Holdings Limited (2) and
all documents supplemental or collateral to that lease;

Legislation means statute, statutory instrument, statutory guidance, treaty,
regulation, directive, byelaw, code of practice, guidance note, circular and
common law for the time being in force;

Material Operation has the meaning given to it in the TCPA 1990;

TCPA 1990 means the Town and Country Planning Act 1990;

Party means a party to this Licence and Parties means more than one
party;

Premises means the premises demised by the Lease;

Relevant Person means the relevant person required under the CDM
Regulations to prepare, review, update and revise the health and safety file
for the Premises in respect of the Works; and

Works means the works briefly described in Schedule 1.

lnterpretation

ln this Licence (except where the context othenvise requires):

(a) references to the Landlord include the person entitled for the time
being to the reversion immediately expectant on the Lease and
references to the Tenant include its successors in title;

(b) reference to lease term is to the contractual term of the Lease and
any period of statutory continuation of the Lease;

(c) words in the singular include the plural and vice versa and words
importing any gender include every gender;

(d) references to persons include individuals, firms, partnerships, limited
liability partnerships, companies, corporations, unincorporated
associations, governments, authorities, agencies and trusts (in each

' case, whether or not having separate legal personality);

(e) any phrase introduced by the terms including, include, in particular
or any similar expression shall be construed as being by way of
illustration or emphasis only and shall not limit the generality of the
preceding words;

(f) reference to Legislation is reference to it as it is in force for the time
being taking account of any amendment, extension, re-enactment or
replacement and includes any subordinate legislation (within the
meaning of section 21(1) of the lnterpretation Act 1978) for the time
being made under it;

(g) reference to liabilities are to all liabilities of any nature whatsoever
including actual or contingent liabilities, claims, demands, actions,
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1.3

1.3.1

1.3.2

2

21

proceedings, damages, losses, penalt¡es, costs, fees and expenses
and liability shall be construed accordingly;

(h) reference to working day shall be to a day other than a Saturday or
Sunday or a bank holiday or public holiday in England and Wales;

(i) references to Clauses and Schedules are to clauses of and schedules
to this Licence; and

0) the table of contents and clause headings are for ease of reference
only and shall not affect the construction of this Licence.

Other

The Schedules form part of this Licence and shall have effect as if set out in
full in the body of this Licence and any reference to this Licence includes
the Schedules.

A covenant by the Tenant to do any act or thing includes an obligation to
procure that it be done and any covenant not to do any act or thing includes
a covenant not to suffer or permit such act or thing to be done and to take
all necessary action to prevent such act or thing being done by another
person.

Licence to carry out the Works

The Landlord grants licence to the Tenant to carry out the whole (but not
part only) of the Works to the Premises on the terms of this Licence, and to

apply for planning permission to carry out the Works.

The Tenant shall not carry out any variations to the Works without the
Landlord's prior approval (not to be unreasonably withheld or delayed).

lf the terms of any Consent require any additional or different works to the
Works, then the Tenant shall not carry out such works without the
Landlord's prior approval (not to be unreasonably withheld or delayed).

Starting the Works

Before starting the Works, the Tenant shall

(a) at its own cost obtain the Consents;

(b) produce copies of the Consents to the Landlord and obtain its written
confirmation that all the Consents are approved;

(c) ascertain whether the Works will be affected by any condition of any
assessment or risk management plan required in respect of the
Premises under the CA Regulations; and

(d) ascertain whether the CDM Regulations will apply to the Works and, if
so, comply with the duties of client under the CDM Regulations for the
pre-construction phase of the Works.

Carrying out the Works

The Tenant shall:

(a) carry out the Works:
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(i) at its own cost in a good and workmanlike manner using good
quality and suitable materials in accordance with good building
practice;

(ii) to the reasonable satisfaction of the Landlord;

(iii) in accordance with:

(A) the Consents;

(B) the requirements of all relevant Legislation (including (if
applicable) the CA Regulations and the CDM Regulations)
and of any competent authority in relation to the Works;

(C) (if applicable) the regulations and requirements of all
relevant utility providers; and

(iv) in a manner which is not a nuisance and which causes as little
disturbance and inconvenience to the Landlord and the tenants,
owners and occupiers of any adjoining or neighbouring property
as reasonably practicable;

(b) notify the Landlord and the insurers of the Premises as soon as
possible upon commencement of the Works; and

(c) make good any damage caused to the Premises or any adjoining or
neighbouring property by the carrying out of the Works to the
satisfaction of the Landlord.

Completion of the Works

The Tenant shall complete the Works within six months of the date of this
Licence.

On completion of the Works, the Tenant shall:

(a) remove all debris and equipment relating to the Works from the
Premises;

(b) as soon as possible notify the Landlord and the insurers of the
Premises of completion; and

(c) produce to the Landlord 4 sets of 'as built' plans and specificatiotrs for
the Works.

EPB Regulations

The Tenant confirms that the Works shall not materially adversely affect the
energy efficiency, Operational Rating or Asset Rating of the Premises or
any adjoining or neighbouring property.

lnfrastructure Levy

The Tenant confirms that no lnfrastructure Levy shall be payable in

connection with the Works.

The CDM Regulations

This Clause applies to the extent that the CDM Regulations apply to the
Works.
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8.3

8.4

8.2

8.5

8.6

8.7

8.8

The Landlord and the Tenant agree that the Tenant shall be the only client
in respect of the Works for the purposes of the CDM Regulations'

The Tenant shall comply with the duties of client for the purposes of the
CDM Regulations and the Tenant warrants to the Landlord that it has the

necessary skills, knowledge, experience and organisational capability to

comply with those duties.

The Tenant shall ensure that the Relevant Person is provided with all the
health and safety information in the Tenant's possession (or which is

reasonably obtainable) relating to the Works which is likely to be needed for
inclusion in the health and safety file for the Premises including information
specified in regulation a(gXc) of the CA Regulations.

The Tenant shall:

(a) ensure that all relevant documents relating to the Works are placed in

the health and safety file for the Premises by the Relevant Person in
accordance with the CDM Regulations;

(b) where the health and safety file for the Premises relates to more than
one project or site ensure that the information relating to each project

or site can be easily identified;

(c) maintain the health and safety file for the Premises in accordance with
the CDM Regulations including but not limited to revising it as often as

may be appropriate to incorporate any relevant new information;

give the health and safety file for the Premises to the Landlord at the
end of the lease term (however determined);

allow the Landlord (and its advisers) to enter the Premises on

reasonable notice to inspect and take copies of the health and safety
file for the Premises and take generally reasonable steps to ensure
that the health and safety file for the Premises is kept available for
inspection by any person who may need it to comply with the relevant
Legislation; and

at its own cost supply the Landlord with copies of the health and

safety file for the Premises or any of the documents in it.

(d)

(e)

The Tenant shall give all notifications required to be made under the CDM

Regulations and provide the Landlord with certified copies of all such

notifications and all relevant correspondence received from or sent to the
HSE or other health and safety body.

The Tenant shall grant to the Landlord or ensure that the Landlord is
granted all copyright licences necessary for the Landlord and its successors
in title to make use of the health and safety file for the Premises.

The Landlord shall co-operate with the Relevant Person to the extent
necessary to allow the Relevant Person either to check that the documents
relating to the Works are kept in the health and safety file for the Premises
or to update the health and safety file for the Premises.

lnsurance of the Works

The Landlord shall not be obliged to insure the Works until after they have
been completed in accordance with this Licence, and then only:

(f)

I
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(a) if they form part of the Premises;

(b) for the amount for which the Tenant has notified the Landlord in
writing that they should be insured; and

(c) othenruise in accordance with the Lease.

Until the Landlord is obliged to insure the Works, they shall be at the sole
risk of the Tenant.

The Tenant shall pay within 10 days of demand:

(a) as additional rent any increased or additional insurance premium
attributable to the Premises or any adjoining or neighbouring property
of the Landlord by reason of the Works; and

(b) the cost of any insurance valuation of the Premises or any adjoining
or neighbouring property of the Landlord occasioned by the carrying
out of the Works.

Reinstatement

Except to the extent that the Landlord releases the Tenant from this
obligation by written notice:

(a) prior to expiry or sooner determination of the lease term (however
determined);

(b) in the event of any material breach by the Tenant of the terms of this
Licence; or

(c) if the Works have not been completed in accordance with this Licence
within six months of its date,

the Tenant shall at its own cost as soon as possible remove and make good
the Works, well and substantially reinstate the Premises and make good all
consequential damage in such manner as the Landlord may direct and to its
reasonable satisfaction.

All works of reinstatement and removal shall be carried out on the same
terms (mutatis mutandis) as are stipulated in this Licence for the carrying
out of the Works.

Inspection and information

The Tenant shall:

(a) allow the Landlord (and its advisers) at all reasonable times to enter
the Premises on reasonable written notice to inspect the Works; and

(b) give the Landlord (and its advisers) such information as it reasonably
requests,

in both cases to enable the Landlord to ascertain whether and how far the
terms of this Licence are being or have been complied with.

Costs

The Tenant shall pay within 10 days of demand (on a full indemnity basis)
all the proper costs, expenses and disbursements (together with value

9.2
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added tax on them) incurred by or on behalf of the Landlord in connection
with this Licence, the inspection of the Works from time to time, the
approval of any variation to the Works and the reinstatement of the
Premises.

lndemnity

The Tenant shall indemnify within 10 days of demand the Landlord against
all liabilities arising from:

(a) the carrying out of the Works;

(b) the exercise or purported exercise of the rights granted by this
Licence;

(c) any breach of the terms of this Licence; and

(d) any reinstatement of the Premises.

Warranty as to suitabilitY

This Licence and any step taken by or on behalf of the Landlord in

connection with it do not imply any representation or warranty on the part of
the Landlord about:

(a) the suitability of the Premises for the Works;

(b) the quality, adequacy or safety of the Works;

(c) the design or method of construction of the Works; or

(d) whether the Works or any removal or reinstatement of them may be

lawfully carried out.

The Tenant acknowledges that it relies entirely on the skill and judgment of
its own advisers and contractors about the matters referred to in Clause
14.1.

Rights of other interested persons

This Licence is granted subject to the rights of the owners, tenants and

occupiers of all adjoining and neighbouring property and other interested
persons.

Re-entry

During the carrying out of the Works and when the Works have been

completed:

(a) all the Tenant's covenants contained in this Licence shall be

incorporated in the Lease;

(b) the terms and conditions of the Lease as varied by this Licence shall
apply to the Premises as altered in pursuance of this Licence; and

(c) any breach of the terms of this Licence shall give rise to a right of re-

entry under the Lease.

Rent review

On any review of the rent payable under the Lease, neither:
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18

19

20

21

22

23

23.1

23.2

(a) the granting of this Licence;

(b) any of the terms and conditions of this Licence; nor

(c) the carrying out of the Works,

shall cause the value of the reviewed rent to be less than that which would
have been obtained if this Licence had not been granted and the Works had
not been carried out.

lmprovements

The Works are not improvements for the purposes of Part 1 of the Landlord
and Tenant Act 1927 and are carried out by the Tenant to suit its own
personal requirements and neither the Tenant nor any other person is to be
entitled to compensation in respect of the Works at the expiry or sooner
determination of the lease term (however determined).

Rights of Third Parties

A person who is not a Party to this Licence (third party) has no right under
the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this
Licence but this does not affect any right or remedy of a third party which
exists or is available apart from that Act.

Joint and several liability

Unless expressly provided othenruise, all representations, warranties,
indemnities, undertakings, covenants, agreements and obligations made,
given or entered into by more than one person in this Licence are made,
given or entered into jointly and severally. A Party may take action against
any one or more of those persons and/or may release or compromise in
whole or in part the liability of any one or more of those persons under this
Licence and/or grant any time or other indulgence without affecting the
liability of any other of them.

Severance

lf any provision of this Licence is held to be illegal, void, invalid or
unenforceable (in whole or in part) by any court or administrative body of
competent jurisdiction, that provision shall to that extent be deemed not to
form part of this Licence but the enforceability of the remainder of this
Licence shall not be affected.

Gounterparts

This Licence may be executed in any number of counterparts each of which
when executed shall be an original but all the counterparts shall together
constitute one and the same instrument.

Governing law and jurisdiction

This Licence and any dispute or claim arising out of in connection with it or
its subject matter or formation (including non-contractual disputes or claims)
shall be governed by and construed in accordance with the law of England
and Wales.

The parties irrevocably agree that the courts of England and Wales shall
have exclusive jurisdiction to settle any dispute or claim that arises out of or
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in connection with this Licence or its subject matter or formation (including

non-contractual disputes or claims).
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Schedule 1-TheWorks
ïhe works shown on the plans, specifications and drawings annexed to this Licence.
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