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THIS LICENCE dated                                                                                         2020 

BETWEEN:

(1) BANNATYNE FITNESS LIMITED a company registered in England and Wales (registered 
number 03287770) whose registered office is Power House, Haughton Road, Darlington, Co 
Durham, DL1 1ST (the “Tenant”) 

(2) CEP ASI UKPF NOMINEE 1 LIMITED (company registration number 11786731) and CEP 
ASI UKPF NOMINEE 2 LIMITED (company registration number 11786771) whose registered 
offices are at Citigroup Centre, Canada Square, Canary Wharf, London, E14 5LB in their capacity 
as nominees of CITIBANK EUROPE PLC, UK BRANCH as depositary of ABERDEEN UK 
PROPERTY FUND (the “Landlord”) 

WITNESSES as follows: 

1. DEFINITIONS AND INTERPRETATION 

In this Licence unless the context otherwise requires: 

1.1 the words defined in this sub-clause have the following meanings: 

“Lease”: the lease dated 2 January 2014 between (1) Apia Nominee 1 Limited and Apia Nominee 
2 Limited and (2) Bannatyne Fitness Limited and any document supplemental or collateral to it 

“Licence Period”: the period from and including 8 June 2020 to and including 25 June 2020 
subject to the provisions for extension set out in clause 6.5;   

"Noisy Works": means any part of the Works requiring the use of machinery or hammers; 

“Property”:  gym premises on the basement, lower ground and ground floors of Sunlight 
House, Quay Street, Manchester as more particularly demised by the Lease; 

“Works”: means the works as set out in the specification and method statement attached as 
Appendix 1 and including any works to rectify any damage caused to the Property during the 
course of such works and any variation to the specification and method statement as agreed in 
writing by the parties; 

1.2 any covenant given or to be given by more than one person will be joint and several 

1.3 any reference to statute (whether generally or specifically) includes all derivative instruments 
orders regulations and other matters all directives regulations and mandatory requirements of the 
European Union and in each case any re-enactment or modification of them from time to time 

1.4 every obligation of the Landlord and/or the Tenant not to do an act or thing includes an obligation 
not to allow it to be done 

1.1 the expressions “Landlord” and “Tenant” include their respective successors in title and assignees  

1.2 words denoting persons include firms companies and corporations and vice versa 

1.3 the singular includes the plural and vice versa and one gender includes any other gender 

1.4 references to clauses are to clauses in this Licence 

1.5 the headings to clauses do not affect the construction of this Licence 

1.6 the words “include” “includes” and “including” are deemed to be followed by the words 
“without limitation”
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2. LICENCE 

In consideration of the payment by the Landlord to the Tenant of the sum of One Pound (£1) by 
way of commuted licence fee (the receipt of which is acknowledged) and the other covenants in 
this Licence the Tenant GRANTS to the Landlord its contractors agents and other persons 
authorised by it licence to enter such parts of the Property as may be necessary to carry out the 
Works during the Licence Period, notwithstanding the provisions of the Lease.  

3. LANDLORD’S OBLIGATIONS 

The Landlord COVENANTS with the Tenant: 

3.1 not to commence the Works on or prior to 7 June 2020; 

3.2 to obtain all necessary consents in connection with the Works and to carry out the Works in full 
compliance with the conditions of any such consent; 

3.3 to carry out or procure that the Works are carried out: 

3.3.1 in a diligent, proper and workmanlike manner, exercising all proper skill and care, and 
completed with all reasonable speed; 

3.3.2 taking all proper and sufficient precautions so as to cause as little interference or 
disturbance to the Tenant’s business carried on at the Property as reasonably practicable; 

3.3.3 taking all such steps as may be necessary to ensure that the Works are carried out in a 
manner which does not constitute a nuisance to any third party;  

3.3.4 without infringing third party rights over and/or any restrictions affecting the Property; 

3.3.5 complying with such security arrangements as the Tenant may reasonably stipulate; 

3.3.6 in compliance with the Tenant's reasonable directions provided that such directions do 
not result in a change to the specification and/or method statement attached as Appendix 
1; 

3.3.7 in compliance with all relevant statutes planning permissions bye-laws building 
regulations and any other necessary consents; and 

3.3.8 in accordance with the specification, construction programme and method statement 
attached to this Licence as Appendix 1; and 

3.3.9 without damaging or rendering unsafe any other part of the Property or any adjoining 
or neighbouring property (and a schedule of condition evidencing the state and 
condition of all relevant parts of the Property or any adjoining or neighbouring property 
is attached to this Licence as Appendix 2);  

3.4 to maintain or procure that the Landlord's contractor in relation to the Works maintains for the 
duration of the Works appropriate third party and public liability insurance to a minimum of ten 
million pounds (£10m) for each and every claim; 

3.5 to erect in and in due course dismantle and remove from the Property any apparatus required for 
carrying out the Works in a good and workmanlike manner; 

3.6 keep the Tenant reasonably informed as to the progress of the Works and notify the Tenant of the 
completion of the Works; 

3.7 not to authorise any person to access the Property save for such employees, representatives, 
contractors and agents as the Landlord shall reasonably require to carry out the Works; 
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3.8 to only erect and/or dismantle scaffolding required as part of the Works during the Licence Period;     

3.9 unless otherwise agreed with the Tenant not to carry out any Noisy Works between the hours of 
9am and 7pm on any day during the Licence Period;  

3.10 to set the alarm at the Property, lock the Property and hand the keys to the Property to Sunlight 
House Security at the end of each day that the Works are carried out during the Licence Period; 

3.11 that if the Landlord is in material breach of its obligations in this Licence (and such breach has 
not been rectified within a reasonable period of the Landlord being notified of such breach (such 
reasonable period being not less than one month from the date of the Tenant's notice) the Tenant 
may require the Landlord to cease all Works by giving written notice to that effect and the 
Landlord shall immediately cease all Works and not recommence any part of the Works until such 
time as the breach has been remedied to the Tenant's reasonable satisfaction;  

3.12 to use reasonable endeavours to keep clean and free from obstructions those parts of the Property 
that may be affected by the Works (provided that any scaffolding or apparatus which the Landlord 
erects within the Property for the carrying out the Works shall not constitute an obstruction for 
the purposes of this clause 3.11); 

3.13 upon expiry of the Licence Period (or, if agreed, expiry of any extension period agreed between 
the parties in accordance with clause 6.5) the Landlord shall remove all its effects and leave the 
Property clean and tidy and in the condition as shown in the schedule of condition attached at 
Appendix 2; 

3.14 to provide the Tenant with the name e-mail address and telephone number of a surveyor acting 
on behalf of the Landlord to ensure that at all times when the Works are in progress that such 
surveyor (or some other person nominated by him) is available to be contacted by the Tenant and 
is authorised to take any steps on behalf of the Landlord in respect of any matters arising under 
this Licence; 

3.15 to make good to the Tenant's reasonable satisfaction as soon as reasonably practicable any 
physical damage to the Property arising out of, or incidental to, the carrying out of the Works (and 
a schedule of condition evidencing the state and condition of all relevant parts of the Property or 
any adjoining or neighbouring property is attached to this Licence as Appendix 2); and  

3.16 to be liable for, and shall reimburse the Tenant for, all losses, damages, costs, expenses or other 
liabilities arising in respect of any personal injury to or the death of any person or any injury or 
damage to any property real or personal arising out of or in the course of or caused by the carrying 
out of the Works. If the Tenant secures a costs order against the Landlord as a result of 
proceedings brought to enforce this clause, the parties agree, so far as they are able, that the costs 
will be assessed so that the court will resolve any doubt which it may have as to whether the costs 
were reasonably incurred or were reasonable in amount in favour of the receiving party. 

4. TENANT’S OBLIGATIONS  

The Tenant COVENANTS with the Landlord upon any disposition of the Property by the Tenant 
during the Licence Period to procure that any disponee enters into a deed of covenant with the 
Landlord covenanting to comply with the terms of this agreement. 

5. ASSIGNMENT   

The Landlord may assign the benefit of this Licence to any party acquiring its interest in the 
Property and upon any such disposition of the Property by the Landlord during the Licence Period 
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to procure that any disponee enters into a deed of covenant with the Tenant covenanting to comply 
with the terms of this agreement. 

6. MISCELLANEOUS 

6.1 This Licence is restricted to the Works as authorised by this Licence and nothing contained in this 
Licence is deemed to authorise any other or further works or access to the Property  

6.2 The Works will be carried out entirely at the Landlord’s own cost and risk 

6.3 The Landlord and its nominated contractors may only enter the Property as licensees (entirely at 
their own cost and risk) and the Landlord will not have exclusive occupation possession or use of 
any part of the Property  

6.4 This Licence does not and will not be deemed to create any tenancy or relationship of landlord 
and tenant between the Landlord and the Tenant 

6.5 The parties may agree at any time in writing to an extension to the Licence Period and a 
memorandum recording the agreed extension shall be signed by both parties and attached to this 
Licence; 

6.6 In the event that the parties agree to extend the Licence Period pursuant to clause 6.5 of this 
Licence and the Property has re-opened for trade by the Tenant and the Landlord has not fully 
vacated the Property (and removed its effects and complied with its other obligations set out in 
clause 3.13 of this Licence) by the expiry of the agreed extended Licence Period it is agreed that 
the Landlord shall pay the Tenant the sum of £15,000 plus VAT (if applicable, and subject to the 
Tenant providing the Landlord with a valid VAT invoice) per week for such time until it has 
vacated the Property and removed its effects in accordance with the terms of this Licence;  

6.7 The parties hereby agree that: 

6.7.1 the Landlord is not undertaking the Works pursuant to any obligation owed to the 
Tenant; and  

6.7.2 for the avoidance of doubt neither the existence nor the provisions of this Licence shall 
in any way expressly or impliedly vary the respective obligations of the Landlord and 
the Tenant to repair and maintain the Building and/or Property as set out in the Lease 
and such Lease obligations shall continue in full force and effect and apply to the 
Building and/or Property as altered by the Works.  

6.8 The parties acknowledge that the Tenant is carrying out ongoing repair works to the tiles of the 
pool floor at the Property and, as soon as reasonably practicable following the start of the Licence 
Period, the parties shall use reasonable endeavours to agree an update to the schedule of condition 
attached at Appendix 2 reflecting the updated condition of the Property.  

7. NOTICES 

Any notice under or in relation to this Licence will be deemed (whether or not that is actually the 
case) to be a notice required to be served for the purposes of section 196(5) of the Law of Property 
Act 1925 and the provisions of section 196 of that Act will extend to any such notice accordingly 

8. THIRD PARTY RIGHTS 

Nothing in this Licence is intended to confer on any person any right to enforce any term of this 
Licence which that person would not have had but for the Contracts (Rights of Third Parties) Act 
1999 
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9. GOVERNING LAW AND JURISDICTION 

This Licence shall be governed by and construed in accordance with the laws of England and 
Wales.  Each party irrevocably agrees to submit to the exclusive jurisdiction of the courts of 
England and Wales over any claim or matter arising in any way in relation to this Licence. 

10. COUNTERPARTS 

This Licence may be executed and delivered in any number of counterparts, each of which is an 
original and which, together, have the same effect as if each party had signed the same document. 

IN WITNESS of which the parties have signed or sealed this instrument as a deed and have delivered it 
upon dating it. 
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Executed as a deed by )
BANNATYNE FITNESS LIMITED )
On being signed by: ) ……………………………………
…………………………………… ) Director
in the presence of: )

Name of witness: ……………………………………

Signature: ……………………………………

Address: ……………………………………

……………………………………

Occupation: ……………………………………

EXECUTED as a DEED by ……………………. ) 
…………………… acting as attorney/director for )   …………………………….. 
CEP ASI UKPF NOMINEE 1 )  Signature of attorney/director  
LIMITED ) 

In the presence of )……………………………………………………. 

Signature of witness )……………………………………………………. 

Name of witness )……………………………………………………. 

Address of witness )……………………………………………………. 

…………………………………………………………………………………………………………… 

Occupation of witness )……………………………………………………. 

EXECUTED as a DEED by ……………………. ) 
……………………  acting as attorney/director for )    …………………………….. 
CEP ASI UKPF NOMINEE 2 LIMITED )    Signature of attorney/director 

)

In the presence of )……………………………………………………. 

Signature of witness )……………………………………………………. 

Name of witness )……………………………………………………. 

Address of witness )……………………………………………………. 

…………………………………………………………………………………………………………… 

Occupation of witness )……………………………………………………. 
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1.1. Signature Sheet 

 
This Schedule of Condition has been prepared on behalf of Aberdeen Standard Investments  
 
It is confirmed that this Schedule of Condition comprises of the enclosed photographs, is a fair and reasonable record of the 
properties condition internally of the swimming pool area where scaffolding is to be installed. The date of inspection was the 27th 
May 2020. 
 
 
 
 
Signed:  
 
 
 
Date:  28th May 2020 
 
 
 
For Savills for and on behalf of Aberdeen Standard Investments (Landlord) 
 
 
 
 
 
 
 
 
Signed:  …………………………………………………………………. 
 
 
 
Date:  …………………………………………………………………. 
 
 
 
For and on behalf of Bannatyne Health Club (Tenant) 
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2. Introduction  
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2.1. Confirmation of Instructions 

In accordance with instruction received from Aberdeen Standard Investments we have prepared the following Schedule of 
Condition of the swimming pool floor at Bannatyne Health Club in Sunlight House.   

The purpose of this Schedule of Condition is to identify and record the condition of the premises internally, where accessible, in 
order to safeguard both the Landlord and the Tenant’s interest during the works being undertaken via the Tenant demise on behalf 
of the Landlord.  

2.2. Reliance 

This report is intended for the addressees of report only and third parties are not permitted to rely on the contents without the 
express permission of Savills (UK) Limited. 

2.3. Limitations to Inspection 

The Schedule covers only those parts of the property which were visible and accessible during our inspection. It was not possible 
to inspect parts of the structure, which were covered or inaccessible.  It is not, therefore, possible to identify any defects which 
may subsequently become apparent arising from timber defects of any nature, beetle infestation, vermin, insects and defects in 
constituents of concrete, the positioning of reinforcement, the extent of bearings, ties or fixings or any defects of a similar nature.  

We did not carry out any tests or inspections of any electrical, mechanical, water, drainage, air conditioning or other services 
including specialist installations such as halon, etc. and are unable to report that such parts remain free from defect. 

This photographic record of condition should not be viewed as a building or structural survey, and no comments are made within 
the documents as to the reason why any defects or disrepair are evident. 

Although we undertake as thorough and detailed inspection as possible, we are required by our Professional Indemnity Insurers 
to notify you that our schedule is subject to the standard limitations attached at Appendix B. 

2.4. Inspection 

We carried out our inspection on 27th May 2020 

The weather conditions on the time of inspection were dry and bright.   

2.5. Third Party Clause 

We must stress that this report is only for the use of the parties to whom it is addressed and no responsibility is accepted to any 
other party for the whole or any parts of its contents.  Neither the whole, nor any part of this report, or any reference thereto, may 
be included in any document or statement, nor published or reproduced in any way, without our prior approval in writing as to the 
form or context in which it will appear.  
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3. Property Description  
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3.1. Property Description 

 

Sunlight House is a Grade II listed 13-storey office building with basement and sub basement. The ground and basement is 
partly occupied by Bannatyne Health Group, a gym operator and is fitted out with gym machinery to the mezzanine level and 
central basement swimming pool. The swimming pool is fully clad in porcelain tiles, at the time of the survey the swimming pool 
was drained of water. The swimming pool has mechanical ventilation and lighting throughout. The soffit of the pool incorporates 
a stained glass cast iron structure dome that allows natural daylight into the pool.   
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4. Glossary of Terms  
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4.1. Glossary of Terms 

The table below provides guidance on the terms used in Section 6 to describe the condition of each element. 
 

 
Reference 

 
Description  

Good Generally as new or in reasonable condition with only very minor wear and tear or 
no defects. 

Satisfactory Serviceable / operational with signs of typical wear and tear or minor damage not 
requiring immediate action. Serviceable and functioning adequately. 

Fair Worn, tired, used condition. Still serviceable and but minor repairs necessary. 

Poor In need of repair or significant refurbishment. Subjected to long-term wear, 
nearing the end of its useful life. 

Life Expired Requires replacement. 
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5. Schedule of Condition  
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Scope of Service and Limitations – Commercial Building 
Surveys 
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SCOPE OF SERVICE AND LIMITATIONS 
 

COMMERCIAL BUILDING SURVEYS 
 

Our inspection and report will be subject to the following limitations (except insofar as they are inconsistent with the 
terms of any covering letter or other statement of the express components of the particular survey in question):  
 
1. Our inspection will be visual and will extend to all safely accessible uncovered parts of the property, together with 
randomly selected sample parts of ceiling and other voids that can be readily accessed without the need for specialist 
tools and without the risk of damage to the property. We will inspect a representative sample of the building fabric 
and structure to form an overall opinion of the building’s condition and construction. We will not inspect parts of the 
building or its services which are concealed or otherwise inaccessible and are therefore unable to state that such 
parts are free from rot, beetle, bacterial contamination such as pseudomonas, corrosion or other defects.  

2. We will not comment on minor defects and wear and tear which do not have a bearing on the condition on the 
proposed interest being acquired.  

3. Flat roof areas will be accessed where safe access permits or otherwise by use of a hydraulic hoist (by agreement) 
or a visual assessment will be made from adjacent vantage points. We will notify you of any inaccessible flat roof 
areas. Pitched roofs will be inspected from street level using binoculars or adjacent windows or doors, unless stated 
to the contrary and accessible roof voids.  

4. Where the property is occupied, access to some areas may be restricted or denied. If our inspections are limited 
such that they may not be representative, we will advise you.  

5. We will comment on the presence or likely presence of any deleterious or hazardous materials, including asbestos, 
based on documentation provided as part of the inspection and the age and form of construction. Unless stated to 
the contrary, our inspection does not include testing of materials or opening up of the building fabric. Such materials 
may be included in the property’s construction but outside of our knowledge.  

6. Unless confirmed otherwise we will not commission specialist inspections of mechanical, electrical, vertical 
transportation and public health building services and are therefore unable to report on their condition and adequacy. 
Our own inspection of the installed building services will only be of a cursory nature, simply to observe their normal 
operation in everyday use. If our cursory inspection alerts us to the likelihood that the services are in poor order, we 
will bring this to your attention. However, where we are instructed to appoint consulting services engineers, they will 
carry out an inspection of the services. Consulting services engineers will generally not test the building services or 
undertake a detailed check of plant capacities/efficiencies but rather assess their condition from a visual inspection 
and by reference to test certificates/documentation that may be provided.  

7. Unless requested we will not commission specialist investigations into potential contamination of the site or 
neighbouring land, or ground bearing conditions. In this respect, you are advised to make your own arrangements, 
however, should you require guidance, we will be pleased to help you obtain this from relevant professionals.  
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8. Commentary on the presence of Japanese knotweed or other invasive species will be based on our visual 
observations, but we will not be able to rule out their presence.  

9. Specialist inspections would be required to identify evidence of infestation by Japanese knotweed, ground alder 
and similar weeds and will be outside the scope of our inspection and report.  
 
10. Where we comment regarding disabled access, our comments are not to be construed as an Audit under the 
requirements of the Equality Act 2010. Where we comment regarding fire risk, our comments are not to be construed 
as a Fire Risk Assessment under the requirements of the Regulatory Reform (Fire Safety) Order 2005 or BS9999. 
Whilst we will not carry out an Audit in relation to the Equality Act 2010, nor undertake a Fire Risk Assessment of the 
property, we would be pleased however to advise you of a suitable specialist consultant who could undertake such 
additional services on your behalf which would be the subject of a separate appointment.  

11. Except to the extent noted, we have not made enquiries relating to statutory consents. We may comment on 
significant and notable shortcomings with regards to Building Regulations and Town Planning consent, although we 
will not inspect the property for full compliance.  

12. As we have not made formal enquiries of any third party, you must rely on your Solicitor’s pre-contract enquiries.  

13. In the case of properties forming part of a larger property subject to a Service Charge, the scope of our inspections 
to other areas will be confirmed in the covering letter.  

14. We will not verify the design criteria or the building although may make reference to construction documentation 
referencing this.  

15. Where costing advice is offered, this will be on the basis of budget figures for general guidance only. The client 
is advised to take up competitive builder’s estimates prior to entering into a contract to purchase however. We will 
not prepare an exhaustive list of minor defects thought not to have a material influence on the proposed interest 
being acquired.  

16. Where consultants or contractors are appointed “on behalf” of the client we take in their appointment, but are 
unable to take any responsibility for omissions or errors in their work or report. The contractual relationship lies 
directly between these parties and the client.  

17. Unless stated to the contrary, your solicitors should advise on legal matters including title, boundaries, rights of 
way, easements, leases and planning, etc. We may as part of our inspection highlight concerns for further 
investigation and comment by your solicitors.  

18. Unless stated in our Letter of Appointment, a Reinstatement Cost Assessment for insurance purposes will not 
form part of our report and would be subject to separate instructions and additional fees.  

19. Disbursements and third party costs will be as confirmed in our covering letter.  
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20. In accordance with the Contracts (Rights of Third Parties) Act 1999 the benefit of our inspection and report are 
for the addressee’s use only and no responsibility will be accepted to any third party. Neither the whole nor any part 
of the report may be published or quoted in any way without our prior written approval.  
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P Paul Crowe   
 Associate Director   
    

 +44 (0) 161 277 7251 
+44 (0) 7807 999 197 
pcrowe@savills.com 

  

    


