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CALL-OFF SCHEDULE 18 (OPTIONAL)
CONCESSION AGREEMENT
1. [bookmark: _Toc483389735][bookmark: _Ref464754620]GENERAL
1.1 In this schedule the terms "Concession Business", "Concession Location", "Concession Term", "Supplier Concession Equipment", "Concession Fee", "Concession Hours of Operation", "Buyer Concession Equipment", "Facilities" and "Facilities and Equipment Costs" shall have the meaning set out in the concession section in the Order Form.
2. CONCESSION
2.1 The Buyer agrees to grant a concession to the Supplier in respect of the operation of the Concession Business at the Concession Location for the Concession Term.
2.2 The Concession Business shall be as described in the Order Form and shall be operated on and subject to the terms of this Contract as supplemented by the provisions in this schedule provided that, in relation to the operation of the concession, in the event of a conflict, the terms relating to the concession in the Order Form and this schedule shall prevail over the remaining provisions of this Contract.
3. [bookmark: _Toc483389737][bookmark: _Ref456691901][bookmark: _Ref483231463][bookmark: _Ref280821829][bookmark: _Toc431563772]USE OF CONCESSION LOCATION
3.1 The Buyer grants to the Supplier a licence on the terms and conditions set out in the Annex of this Schedule to occupy the Concession Location solely for the purposes of conducting the Concession Business.  
3.2 [bookmark: _Toc431563773]The Parties shall not impede or prevent access by each other or persons authorised by the  other Party to any part of the Concession Location or to adjacent parts at any time.  The Parties shall keep any interference with operations of the other Party to a minimum.
3.3 The Buyer shall permit the Supplier to install in the Concession Location the Supplier Concession Equipment (as set out in the Order Form) for the Suppliers use solely in connection with the Concession Business and subject to the terms and conditions of this Contract.
3.4 The Buyer shall use its best endeavours to keep the Concession Location open to the public in accordance with the Buyer's opening hours' policy from time to time in force as notified to the Supplier.  The Buyer shall ensure that the Supplier and the Supplier's Buyers and bona fide visitors have the necessary access to the Concession Location during such opening hours and otherwise as far as is reasonable to enable the Supplier to continue the Concession Business and to carry out its obligations under this Contract.
3.5 [bookmark: _Ref483325645]Subject to Paragraph 3.6, the Supplier acknowledges and agrees that the Buyer may from time to time, acting reasonably and with the consent of the Supplier (such consent not to be unreasonably withheld), at its cost and expense alter either the location or size, or both, of the Concession Location upon giving the Supplier at least [sixty] days' prior written notice, either:
3.5.1 within the confines of the relevant premises; and/or
3.5.2 to new alternative Concession Location (provided that any new alternative Concession Location shall in the Supplier's reasonable opinion be in an equivalent location or as near to an equivalent location as is reasonably possible in the circumstances). 
3.6 [bookmark: _Ref483325477]On expiry of any notice issued pursuant to Paragraph 3.5, the Supplier shall remove all fixtures, fittings and stock to the new Concession Location, subject to: 
3.6.1 the reasonable cost of such relocation being borne by the Buyer; and
3.6.2 an adjustment to the Concession Fee to reflect the size and market value of the alternative accommodation, to be agreed between the parties in writing.
3.7 The Supplier shall:
3.7.1 be permitted to display its own brand image (as approved by the Buyer, such approval not to be unreasonably withheld or delayed) within a signage zone within the Concession Location as may be agreed from time to time;
3.7.2 not allow anyone else to occupy or to share occupation of any part of the Concession Location without the prior written consent of the Buyer;
3.7.3 not use any Concession Location otherwise than in accordance with the terms and conditions of this Contract; 
3.7.4 not cause any nuisance or annoyance to the Buyer or to any owners or occupiers of the Concession Location or any neighbouring property; and
3.7.5 keep the Concession Location clean and tidy and in no worse a state of repair and condition than as at the start of the Concession Term [as evidenced by the annexed schedule of condition] and shall promptly make good any damage it causes to the Buyer's reasonable satisfaction
3.8 Each Party shall promptly pass to the other any notices or other correspondence received by the receiving Party at the Concession Location and addressed to the other Party or relevant to the other Party's interest in the Concession Location. 
4. [bookmark: _Toc418237094][bookmark: _Toc418237254][bookmark: _Toc418237417][bookmark: _Toc418237546][bookmark: _Toc418237884][bookmark: _Toc418237954][bookmark: _Toc418238057][bookmark: _Toc418238145][bookmark: _Toc418238316][bookmark: _Toc418238394][bookmark: _Toc418238473][bookmark: _Toc418238551][bookmark: _Toc418238787][bookmark: _Toc418238871][bookmark: _Toc418238950][bookmark: _Toc418239029][bookmark: _Toc418239108][bookmark: _Toc418239186][bookmark: _Toc418238774][bookmark: _Toc418238912][bookmark: _Toc418239011][bookmark: _Toc418247089][bookmark: _Toc418247417][bookmark: _Toc418248066][bookmark: _Toc418248273][bookmark: _Toc483389736][bookmark: _Ref483231487][bookmark: _Toc483389738]CONCESSION FEE
4.1 The Concession Fee (if any) shall be calculated in accordance with the Order Form.  
4.2 The Concession Fee (if any) shall:
4.2.1 where it is an amount payable by the Buyer, be paid in accordance with the same mechanism that applies to the payment of the Charges; and
4.2.2 where it is an amount payable to the Buyer, be paid [on a monthly in arrears basis and the Supplier shall notify the amounts due to the Buyer which shall raise invoices in respect of the due amounts and such invoices shall be payable within [30] days of their date].
4.3 The Buyer shall be entitled to set off the Concession Fee against amounts owed by it under the Contract.
5. [bookmark: _Toc483389739]OPERATION OF THE CONCESSION BUSINESS
5.1 The Supplier shall occupy the Concession Location solely for the purposes of carrying on the Concession Business.  The Supplier shall not use the Concession Location, or allow them to be used, for any other purpose.
5.2 The Supplier shall keep each Concession Location open for business for the hours set out in the Order Form.  Any change to the opening days and hours must be approved in writing by the Buyer.  Opening times must be displayed at each Concession Location and must be clear and accurate at all times.
5.3 The Supplier shall conduct the Concession Business in a proper, efficient and courteous manner and shall not sell or offer or promote or advertise for sale at the Concession Location any products or services other than those described in the Order Form.
5.4 The Supplier will provide the Buyer, on demand, with details of the profit and loss accounts applicable to the operation of the Concession Business.  
5.5 The Supplier shall consult with the Buyer from time to time relating to the day to day operation of the Concession Business (including pricing, range of products/services on offer and staff discounts) and will comply with the such requirements relating to the operation of the Concession Business as the Buyer may notify to the Supplier from time to time. 
5.6 The Supplier warrants and represents that:
5.6.1 it shall operate the Concession Business with reasonable skill, care and diligence and in a good and workmanlike manner, in accordance with Good Industry Practice;
5.6.2 it shall use good quality equipment, materials, techniques and standards in the operation of the Concession Business;
5.6.3 it shall ensure that all of the staff engaged in the operation of the Concession Business will be appropriately qualified and experienced to undertake their tasks;
5.6.4 in operating the Concession Business it shall comply with :any reasonable instructions and guidelines issued by the Buyer from time to time; and
5.6.5 it has or will hold at times during the Concession Term, any necessary licences, consents and permits required for the operation of the Concession Business.
5.7 The Supplier shall not do, omit, suffer or permit at or in relation to the Concession Location anything that would or might cause the Buyer to be in breach of or which if done, omitted, suffered or permitted by the Buyer would or might constitute a breach of the tenant covenants contained in the leases by which the Buyer holds the Concession Location.
5.8 The Supplier shall indemnify and hold harmless the Buyer against all losses, liabilities and costs (including legal expenses) sustained, incurred or suffered by the Buyer as a result of any claim, action or proceeding by any third Party or by any of the Concession Staff against the Buyer arising from any act or omission of any member of the Supplier or any of the Concession Staff, including any breach of this agreement by the Supplier or any negligent or wilful act or omission of any member of the Supplier or any of the Concession Staff.
6. [bookmark: _Toc483389740]FACILITIES PROVIDED BY THE BUYER
6.1 The Buyer shall provide the Facilities set out in the Order Form to the Supplier.
6.2 The Buyer shall be entitled to invoice the Supplier in respect of the Facilities and Equipment Costs.  Such invoices shall be raised and paid in accordance with the process set out in the Order Form.
7. BUYER CONCESSION EQUIPMENT
7.1 The Buyer Concession Equipment shall remain the absolute property of the Buyer.  The Supplier shall ensure that the Buyer Concession Equipment is properly and securely retained and identified as the property of the Buyer, and shall not part with possession of it, or make it available, to any third Party. 
7.2 The Supplier shall ensure that the Buyer Concession Equipment is only used in accordance with such guidelines as the Buyer may issue to the Supplier from time to time.
7.3 The Buyer Concession Equipment will be at the Supplier's risk, except to the extent that any damage is caused by the Buyer. 
7.4 The Supplier shall be responsible for insuring the Buyer Concession Equipment against all usual risks (including fire, theft, wilful damage (except where damage is caused by the Buyer) and storm damage  until such time as it is returned to the Buyer
7.5 The Supplier shall return the Buyer Concession Equipment to the Buyer on expiry or earlier termination of this Call Off Contract.
8. [bookmark: _Toc483389741]FITTING OUT AND MAINTENANCE OF THE CONCESSION LOCATION
8.1 The Supplier shall bear the cost of installing, maintaining, improving, altering and obtaining approval of fixtures, fittings and other equipment necessary for the proper and efficient operation of the Concession Business.  The design and specification of such fixtures and fittings and any alterations made shall require the prior written approval of the Buyer and any electrical components to be used shall require the prior approval of the Buyer’s nominated electrical contractors at the point of installation.  Any approvals required under the terms on which the Buyer occupies the Concession Location shall be procured by the Buyer.  
8.2 [bookmark: _Ref483225260]The Supplier shall keep the Buyer Concession Equipment and the Supplier Concession Equipment, as well as any other fixtures and fittings which may from time to time be installed at the Concession Location, clean and in good repair to a standard commensurate with the quality of the Concession Location.  The cleaning and maintenance of the Concession Location shall be the responsibility of the Supplier at its own cost.
8.3 The Supplier shall keep the Concession Location tidy at all times and shall ensure that all Equipment is safely stored at the end of each day.
8.4 The Supplier shall not damage the Concession Location or any part thereof and shall forthwith repair any such damage at the Supplier's own cost, save in respect of reasonable wear and tear.
8.5 [bookmark: _Ref483225270]The Supplier shall at its own cost repair, maintain, service, renew, and replace as necessary the Supplier Concession Equipment and its fixtures and fittings to the standard set out in Paragraph 8.7.
8.6 The Buyer reserves the right to require the Supplier to carry out any repair or maintenance works to the Concession Location and/or the fixtures and fittings of the Supplier in order to enable the Buyer to comply with the terms under which it occupies the Concession Location, upon giving the Supplier at least twenty one days written notice before such works are to be carried out.  If the Supplier fails to do so then the Buyer may cause such works to be carried out at the Supplier's sole expense.
8.7 [bookmark: _Ref483225247]No equipment or fixtures and fittings shall be introduced to the Concession Location without the prior written approval of the Buyer as to their nature, specification and location. The Supplier shall ensure that all equipment and fixtures and fittings that it introduces:
8.7.1 shall be provided at the Supplier's own cost;
8.7.2 are of a quality consistent with the quality of the Concession Location; and
8.7.3 comply with all Laws including all Laws relating to electrical and/or safety testing.
8.8 The Supplier shall not alter, refurbish, or refit any Concession Location without the prior written approval of the Buyer.
9. CUSTOMERS
9.1 [bookmark: _Ref483226444]The Supplier shall, unless otherwise agreed with the Buyer, ensure that it is made clear to its customers that the Concession Business is operated by the Supplier and not by the Buyer.
9.2 [bookmark: _Ref483226454]The Supplier shall comply with the Buyer's customer care policies in force from time to time and which have been notified to the Supplier and the Supplier shall deal promptly and courteously with any complaints from customers.  The Supplier must provide an initial response to all customer complaints within forty-eight (48) hours.  Any complaints shall be dealt with on the basis that if the interests of the Buyer and of the Supplier should conflict, the interests of the Buyer shall prevail. 
9.3 [bookmark: _Ref483226963]Notwithstanding Paragraphs 9.1 to 9.2 above, in order to maintain, protect and enhance its goodwill and reputation, the Buyer shall have the right, both during the Concession Term and thereafter and following consultation with the Supplier, to negotiate and compromise or settle any claims by customers arising from the Concession Business or the actions or omissions of the Supplier.  The Supplier agrees to accept reasonable decisions of the Buyer in relation to any such claims and in the event that the Buyer has given a refund or made an ex gratia payment, either during the Concession Term or thereafter, the Supplier shall promptly on demand reimburse the Buyer with an amount equal to the relevant refund or ex gratia payment that has been made by the Buyer.  Notwithstanding the foregoing, the Supplier acknowledges and agrees that the liability of the Supplier to its customers in respect of the operation of the Concession Business is not affected.
10. [bookmark: _Ref483227229][bookmark: _Toc483389743]IN-STORE PROMOTIONS AND PUBLICITY 
10.1 [bookmark: _Ref483228174]Subject to Paragraph 10.2, the Supplier may:
10.1.1 display the such trade name as is agreed by the Buyer from time to time at the Concession Location;
10.1.2 carry out promotional activities and events at the Concession Location in accordance with such marketing plan as may be agreed with the Buyer from time to time; and
10.1.3 refer to the Supplier's association with the Buyer on the Supplier's website,
If the Supplier proposes to carry out any promotional acts not covered by this Paragraph 10.1, it shall require the Buyer's prior written consent (such consent not to be unreasonably withheld).
10.2 [bookmark: _Ref483228266]Any signage, posters, banners, leaflets and other marketing and advertising materials (other than the point of sale Materials) must be approved in advance in writing by the Buyer.  The Supplier shall remove any signs or promotional material which, in the Buyer's absolute discretion, is offensive or likely to cause offence, or is inappropriate.
11. [bookmark: _Toc483389745]CONCESSION STAFF
11.1 For the avoidance of doubt, Call-Off Schedule 2 (Staff Transfer) shall apply to any staff engaged in the Concession Business.
11.2 The Supplier shall be responsible for the payment of all wages, national insurance and commissions/bonuses in connection with the operation of the Concession Business, and ensuring that all appropriate deductions are made from wages in respect of PAYE and other payroll taxes.


Annex
Property Licence
[Guidance Note: To  be considered in relation to the specific facts applicable to the Concession Location]  
Accommodation
DEFINITIONS
1.1 In this Schedule, the following words shall (unless the context otherwise requires) have the following meanings:
	"Declaration"
	has the meaning given to it in Paragraph 4.3.2 below;

	
	

	"Notice"
	has the meaning given to it in Paragraph 4.3.1 below;

	
	

	"Concession Location"
	has the meaning set out in the Order Form;



INTRODUCTION
The provisions of this Annex apply to the occupation by the Supplier of the Concession Location. 
[bookmark: _Ref497910721]The provisions of this Annex do not grant the Supplier a general right to occupy the Concession Location.
[bookmark: _Ref445226724]GRANT OF RIGHTS TO OCCUPY
[bookmark: _Ref445474318]The Buyer permits the Supplier, so far as it is able to do so, in common with the Buyer and all others from time to time authorised by the Buyer:
to occupy the Concession Location for the sole purpose of operating the Concession Business; 
[to use such facilities at the Concession Location as are set out in the Order Form and as the parties may agree in writing from time to time subject to such reasonable regulations as the Buyer may notify to the Supplier and which are necessary in order for the Supplier to occupy the Concession Location.] 
The Buyer does not grant exclusive possession of the Concession Location to the Supplier.
The Buyer gives no warranty that the Concession Location are fit for purpose
Nothing contained or implied in this Contract shall operate to grant to the Supplier any rights greater than contained in Paragraph 3.1 above.
[bookmark: _Ref445216477]NO SECURITY
In this Paragraph 4, references to the "2003 Order" are references to the Regulatory Reform (Business Tenancies) (England and Wales) Order 2003, and references to the "1954 Act" are references to the Landlord and Tenant Act 1954 as amended by the Law of Property Act 1969 and the 2003 Order.
No tenancy is intended to be created by this Contract in respect of any part of the Concession Location but, in case this Contract should at any time be construed as constituting a tenancy of any part of the Concession Location at any time pursuant to section 38A (1) of the 1953 Act, the Parties agree that the provisions of sections 24 to 28 (inclusive) of the 1954 Act shall be excluded in relation to any such tenancy.
The Parties agree and declare that before the Supplier entered into this Contract:
[bookmark: _Ref445217672]the Buyer served on the Supplier the notice ("Notice") referred to in section 38A(3)(a) of the 1954 Act in relation to any tenancy which might be created by this Contract on [               ] 20           ; 
[bookmark: _Ref445217660]the Supplier, or a person duly authorised by the Supplier made the statutory declaration ("Declaration") referred to in Paragraph 4 of schedule 2 to the 2003 Order in relation to the Notice on [            ] 20        . 
Where the Declaration was made by a person other than the Supplier, the Supplier confirms that the declarant was duly authorised by the Supplier to make the Declaration on the Supplier's behalf.
The parties further agree and declare that the form of this Contract is the same as that which was in their contemplation at the time of service of the Notice.
[bookmark: _Ref445221548]SUPPLIER OBLIGATIONS
The Supplier agrees with the Buyer that it shall:
pay for (whether directly or by reimbursement of the Buyer) on demand both a fair and reasonable proportion of all rates and other outgoings relating to the Concession Location and the full cost of all utilities supplied directly to the Concession Location; 
keep the Concession Location clean and tidy and in no worse a state of repair and condition than as at the start of the Concession Term [as evidenced by the annexed schedule of condition] and shall promptly make good any damage it causes to the Buyer's reasonable satisfaction; 
on the determination of the licence set out in Paragraph 3, leave the Concession Location in a clean and tidy condition and free of the Supplier equipment and the Supplier's goods and pass to the Buyer all keys or security devices relating to the Concession Location (it being agreed that, if despite such obligation such goods and equipment are not removed from the Concession Location within seven days of such determination, they may be disposed of by the Buyer as it thinks fit without any liability to the Supplier);
not obstruct any part of the Concession Location or the site of which the Concession Location forms part; 
not to use the Concession Location for any purpose other than for operation of the Concession or do anything which may either invalidate any insurance in place in respect of the Concession Location or make such insurance more expensive or do anything which may be a nuisance to or annoy any other occupiers of Concession Location or the site of which the Concession Location forms part or nearby premises;
[notify the Buyer as soon as the Supplier becomes aware of any circumstance which might affect any insurance relating to the Concession Location or any adjoining land or other parts of a site of which the Concession Location form part or which might lead to a claim on any policy effected by the Buyer;]
not make any alterations to the Concession Location without the prior written consent of the Buyer;
not display any signs or notices at the Concession Location without the prior written consent of the Buyer;
maintain insurance against third Party liability in relation to its use of the Concession Location with a reputable insurer and in a sum nominated by the Buyer from time to time and, to the extent that the Buyer is not indemnified by such insurance, keep the Buyer indemnified against all liabilities incurred as a result of the use by the Supplier, its employees and invitees of the Concession Location;
comply with all requirements and recommendations of insurers or statutory authorities from time to time as to fire or other safety precautions in respect of the Concession Location and their use by the Supplier;  
comply with the provisions of all Laws in respect of the use of the Concession Location so far as they relate to the use of the Concession Location by the Supplier;
if the Supplier becomes aware of any faults or defects in the Concession Location or any services serving the Concession Location which might result in some obligation or liability on the Buyer, give notice to the Buyer with details of the fault or defects;
observe the Buyers rules, policies and procedures (as varied from time to time) relating to the management and use of the Concession Location including:
all security policies and procedures relating to the access, use and operation of the Concession Location; 
all applicable health and safety policies; and
the Buyers recycling policies. 
not impede the Buyer or its employees or agents in the exercise of its rights of possession and control of the Concession Location;
indemnify the Buyer and keep the Buyer indemnified from and against all expenses, costs, claims, demands, proceedings and liability whatsoever incurred or suffered by the Buyer to any third Party arising either from any breach by the Supplier of its obligations under this Paragraph 5 or from any negligent or wrongful act of default of the Supplier (or its employees, contractors, visitors, agents or anyone impliedly authorised by it) on the Concession Location;
not assign, transfer, sub-licence or hold on trust for another any of the rights conferred on the Supplier by this Schedule; and
not to make any application for planning permission in respect of the Concession Location nor to enter into any discussions or correspondence with any local planning authority.
DETERMINATION
The rights granted by Paragraph 3 are to determine:
immediately on notice given by the Buyer at any time following any material breach by the Supplier of its obligations contained in this Schedule which the Supplier has not remedied within a reasonable time of being served notice in writing from the Buyer giving details of the breach, the steps needed to be taken by the Supplier to remedy that breach and specifying a reasonable period in which to remedy such breach; or
on no less then [one month's] notice given by the Buyer that the Concession Location will no longer be available for occupation by the Supplier.
CHANGES TO CONCESSION LOCATION
Any changes to the Concession Location shall be dealt with in accordance with the Variation Procedure.
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