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LICENCE TO OCCUPY VENDING SITES AT SELECTED AUCKLAND TRANSPORT FACILITIES
Date:
[bookmark: _Toc437854589][bookmark: _Toc174366622]PARTIES
Auckland Transport (Licensor)
XXX (Licensee)

[bookmark: _Toc437854590][bookmark: _Toc174366623]BACKGROUND

A. The Licensor manages and controls selected Auckland Metro Network stations, selected parking buildings and other facilities and buildings.  The Licensor is entitled to allow the facilities to be used for the benefit and convenience of members of the public.

B. The Licensor has agreed to grant a non-exclusive license for the Vending Sites to the Licensee on the terms and conditions set out in this licence.

[bookmark: _Toc295827509][bookmark: _Toc174366624]GRANT OF LICENCE

The Licensor grants to the Licensee, and the Licensee takes from the Licensor, a non-exclusive licence to occupy the Vending Sites, and to have access to the Vending Sites in common with the Licensor, on the terms and conditions set out in this Licence (including the background recital and schedules to this Licence).











[bookmark: _Toc437854591][bookmark: _Toc174366625]EXECUTION

Signed for XXX
by two of its directors:

			
 Director’s signature	 Director’s signature 

				
 Director’s name	 Director’s name
(or if signed by only one director ensure this signature is witnessed, as follows)

In the presence of:


_________________________________
Name:

Occupation:

Address:



Signed for and on behalf of 
Auckland Transport
As Licensor under delegated authority by:

__________________________________
Jane Small
Group Manager, Strategic Development Programmes and Property

In the presence of:

____________________________________
Name:
Occupation:
Address:

[bookmark: _Toc437854592]
FIRST SCHEDULE – REFERENCE SCHEDULE

	PROPERTY:
	As set out in the plans attached as the Third Schedule to this Licence.


	VENDING SITES:
	The areas situated in each Property as shaded in red on the plans attached as the Fourth Schedule of this Licence.

[bookmark: _Hlk858823]The location of the Vending Sites within each Property is subject to change as advised in writing by the Licensor (“Relocation Instructions”).  The Licensee must relocate the vending machines to the relocated Vending Sites in accordance with the Licensor’s Relocation Instructions within 10 Working Days of receipt of the Relocation Instructions at the Licensee’s cost. 


	COMMENCEMENT DATE:
	XXX.

	EXPIRY DATE:
	XXX. 


	TERM
	The term commencing on the Commencement Date and expiring on the Expiry Date.


	RIGHT(S) OF RENEWAL:
	N/A

	LICENCE FEE:
	i) Base Licence Fee  as set out below:

a) $XX plus GST (if any) per vending machine per month for Vending Sites where the approximate annual patronage exceeds 1,000,000;
b) $XX plus GST (if any) per vending machine per month for Vending Sites where the approximate annual patronage is between 500,000 and 999,999;
c) $XX plus GST (if any) per vending machine per month for Vending Sites where the approximate annual patronage is less than 500,000; and 

ii) Turnover Licence Fee being 20% of the Licensee’s gross turnover for all of the Vending Sites (excluding GST).

To avoid doubt, the total Licence Fee is the Base Licence Fee plus the Turnover Licence Fee.

Should any of the Vending Sites not be ready for commission on the Commencement Date, a staged Licence Fee will be payable in respect of the Vending Sites that are ready for commission on the Commencement Date (“Available Vending Sites”) and the balance Vending Sites that are not ready for commission on the Commencement Date (“Balance Vending Sites”) as outlined below:

i) In respect of the Available Vending Sites:
a. Base Licence Fee for each Available Vending Site as set out above will be invoiced by the Licensor and payable by the Licensee from and including the Commencement Date; and
b. Turnover Licence Fee for each Available Vending Site as set out above will be invoiced by the Licensor and payable by the Licensee from and including the Commencement Date.


ii) In respect of the Balance Vending Sites:
a. Base Licence Fee for each Balance Vending Site as set out above will be invoiced by the Licensor and payable by the Licensee from and including the first day of the month immediately following the date that the relevant Vending Site is ready for commission; and
b. Turnover Licence Fee for each Balance Vending Site as set out above will be invoiced by the Licensor and payable by the Licensee from and including the first day of the month immediately following the date that the relevant Vending Site is ready for commission.


	LICENCE FEE REVIEW DATE(S):
	N/A

	PERMITTED USE:
	The installation, operation and maintenance of vending machines for the retail sale of selected cold drinks and pre-packaged snacks in accordance with the Planogram attached as the Eighth Schedule to this Licence. 

The Licensor will conduct an annual range review with the Licensee (or sooner by agreement with the Licensee) to review the viability of the current range of cold drinks and pre-packaged snacks and, following that review, the Licensor may require changes to the range as advised in writing by the Licensor (“Range Instructions”).  The Licensee must comply with the Licensor’s Range Instructions within 10 Working Days of receipt of the Range Instructions at the Licensee’s cost.


	DEFAULT INTEREST RATE:
	10% per annum.

	RE-STOCKING & MAINTENANCE HOURS:
	Between the hours of 6am and 7:30am; 10:30am and 2:30pm; and 7pm and 10pm Monday to Sunday (inclusive) or any other hours agreed by the Licensor in writing.


	LICENSOR’S FIXTURES, FITTINGS AND CHATTELS
	These include the concrete foundation and conduit housing the electricity supply provided by the Licensor (for connection to Licensee’s vending machine) at each Vending Site at each Property.


	LICENSEE’S FITTINGS AND CHATTELS
	The corresponding vending machine (to be wired into the electricity supply provided) at each Vending Site at each Property.


	MINIMUM PUBLIC LIABILITY INSURANCE SUM
	$2,000,000.00.

	SERVICES TO THE VENDING SITES PROVIDED BY LICENSOR 
	Electricity supply.








































[bookmark: _Toc437854593][bookmark: _Toc174366626]SECOND SCHEDULE – LICENCE TERMS
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2. [bookmark: _Toc174366627]TERM
The term of this Licence will be for the Term described in the First Schedule unless terminated earlier in accordance with this Licence or at law.
3. [bookmark: _Toc437854595][bookmark: _Toc174366628]TERMINATION
3.1. [bookmark: _Ref440271889]The Licensor may terminate this Licence (in its sole discretion) by giving not less than six (6) months’ notice in writing to the Licensee.
3.2.      From the expiry of the period specified in a termination notice under clauses 2.1: 
3.2.1. Every interest of the Licensee in the Vending Sites and in this Licence will determine and cease absolutely, but without prejudice to the rights and remedies of either party against the other in respect of any antecedent claim or breach; and
3.2.2. [bookmark: _Toc295468354][bookmark: _Toc295468355][bookmark: _Toc295468356][bookmark: _Toc295468357]Clause 21 will apply.
3.3. Neither party will be entitled to any form of compensation, damages or claim of whatever kind for any early termination pursuant to clause 2.1 on account of any inconvenience or loss suffered, or for any other reason, solely as a consequence of such early termination.
4. [bookmark: _Toc437854596][bookmark: _Toc174366629]LICENCE FEE AND OTHER MONIES
4.1. During the Term, the Licensee will pay to the Licensor, without deduction or set-off:
3.1.1 	The Licence Fee as invoiced by the Licensor commencing on the Commencement Date (to be paid monthly in arrears); 
3.1.2	Upon demand, any other money which the Licensee is required to pay under this Licence after receipt of an invoice from the Licensor.
4.2. To evidence the Licensee’s gross turnover, at the end of each month, the Licensee will be required to submit to the Licensor a monthly overview of its trading figures and trading performance (including but not limited to their statement of accounts, the number of products sold and their retail item price) for the immediately preceding month with the Licensor raising its invoice for the Turnover Licence Fee for the relevant month based on the turnover figures provided by the Licensee.  
4.3.  The Licensee will keep and the Licensor will have the right at any time to inspect and audit all of the books of account, statements, documents, records, returns, papers and files of the Licensee relating to its gross turnover and the Licensee, at the request of the Licensor, will make the same available for inspection and audit.
4.4. In the event of the Licensor having carried out an audit and the the Licensee’s gross turnover being found to be understated by more than 5%, then the Licensee will pay to the Licensor the cost of any such audit.
4 [bookmark: _Toc437854597][bookmark: _Toc174366630]GOODS AND SERVICES TAX
The Licensee will pay to the Licensor upon demand any Goods and Services Tax chargeable by the Licensor under the Goods and Services Tax Act 1985 (“GST”) in respect of:
4.1 Any goods or services supplied by the Licensor for which payment is to be made by the Licensee, either directly or indirectly, under this Licence (including the payment of the Licence Fee); and
4.2 Any payments paid or payable by the Licensee under this Licence or paid by the Licensor on behalf of the Licensee.
5 SERVICES TO THE VENDING SITES
5.1 The Licensor will provide the ‘Services to the Vending Sites’ described in the First Schedule (if any).  
5.2 For the avoidance of doubt, the Services provided to the Vending Sites shall remain the property of the Licensor.
5.3 The Licensor will provide, at its expense, electricity necessary for the operation of the Licensee’s vending machines.  The Licensor will use reasonable endeavours to ensure the continuous supply of electricity to the Licensee’s vending machines except in the case of an emergency or any events outside of the Licensor’s reasonable control or planned maintenance on a Vending Site by the Licensor, after giving prior written notice of such maintenance to the Licensee.
6 [bookmark: _Toc174366631]ALTERATIONS TO THE VENDING SITES
6.1 [bookmark: _Toc437869627][bookmark: _Toc437871201]The Licensee will not alter or interfere with the foundation or surroundings of the Vending Sites, including the appearance of the respective Property surroundings.  The Licensee will only install or alter any fixtures or fittings on or around the Vending Sites after it has obtained the Licensor’s prior written approval, including changes to the appearance of the vending machine.  The Licensor will not withhold or delay its approval unreasonably.  The Licensor may require as a condition of approval that:
6.1.1 [bookmark: _Toc437869628][bookmark: _Toc437871202]The work is supervised by a person nominated by the Licensor;
6.1.2 [bookmark: _Toc437869629][bookmark: _Toc437871203]The work is executed by contractors or tradesmen approved by the Licensor;
6.1.3 [bookmark: _Toc437869630][bookmark: _Toc437871204]Prior to commencing any work, the Licensee obtains all approvals or permits necessary to enable the proposed work to be lawfully effected and produces copies of them to the Licensor for final approval;
6.1.4 [bookmark: _Toc437869631][bookmark: _Toc437871205]Upon completion of the work, the Licensee produces to the Licensor any certificates of compliance issued by the relevant authority; and
6.1.5 [bookmark: _Toc437869632][bookmark: _Toc437871206]The Licensee effects and maintains comprehensive insurance cover (including all contractors’ risk) in respect of the works with an approved insurance company.
6.2 [bookmark: _Toc437869633][bookmark: _Toc437871207]The Licensee shall:
6.2.1 [bookmark: _Toc437869634][bookmark: _Toc437871208]Maintain the vending machines installed at the Vending Sites to a high and tasteful standard to the reasonable satisfaction of the Licensor and in accordance with the plans and specifications submitted to and approved by the Licensor and in accordance with any consents issued;
6.2.2 [bookmark: _Toc437869635][bookmark: _Toc437871209]Not do anything which is or may become a breach of any duty imposed on any person by all relevant legislation, including (but not limited to) the Health and Safety at Work Act 2015, and the Building Act 2004, and all related regulations; and
6.2.3 [bookmark: _Toc437869636][bookmark: _Toc437871210]Comply with the Licensor’s reasonable directions.
7 [bookmark: _Toc437854598][bookmark: _Toc174366632]INTEREST ON UNPAID MONEY
If the Licensee defaults in payment of the Licence Fee or other money payable for 20 Working Days after the due date for payment then the Licensee will pay, on demand, interest at the Default Interest Rate on the money unpaid from the due date for payment to the date of payment.
8 [bookmark: _Toc437854599][bookmark: _Toc174366633]PUBLIC LIABILITY INSURANCE
8.1 The Licensee must keep current a policy of public liability insurance for the value described in the First Schedule, and provide the Licensor upon request with written evidence of this cover.
8.2 The License must not do or permit to be done anything which will or may make any policy of insurance in respect of the Vending Sites void or voidable.
9 [bookmark: _Toc437854600][bookmark: _Toc174366634]PERMITTED USE
9.1 The Licensee must not in any circumstances:
9.1.1 Use the Vending Sites:
9.1.1.1 For any purpose other than the Permitted Use;
9.1.1.2 In any noisy, noxious, offensive or illegal manner; or
9.1.1.3 For any residential or illegal purpose.
9.1.2 Store or use inflammable or dangerous substances upon the Vending Sites; or
9.1.3 Do anything which in the opinion of the Licensor may become a nuisance, disturbance or obstruction, or cause damage, whether to the Licensor or to neighbouring owners or occupants.
9.2 If the Permitted Use is permissible only with the consent, permit or permission of any authority, or under or in pursuant to any statute, regional and district plans, regulation, other enactment or order or Court, the Licensee must obtain:
9.2.1 Such consent, permit, permission or order at the sole cost and expense of the Licensee including, but not limited to, any costs or financial contributions involved in complying with any conditions of such consent, permit, permission or order obtained; and
9.2.2 The approval of the Licensor to the conditions of that consent, permit, permission or order.
9.3 Except as expressed in clause 6 of this Licence, the Licensee may not carry out any alterations or additions to the Vending Sites or construct or erect any Improvements.
9.4 The Licensee will regularly inspect the Vending Sites to ensure that the Vending Sites and the Licensee’s corresponding vending machines continue to comply with all relevant statutes, regulations or consents and with this Licence, and that no damage or graffiti has occurred.
9.5 If the Vending Sites and the Licensee’s corresponding vending machines do not comply with all relevant statutes, regulations or consents, or with this Licence, or have been damaged or graffitied, the Licensee will do things necessary to put the Vending Sites and the Licensee’s corresponding vending machines into the condition required to make them comply with the relevant statutes, regulations or consents, or with this Licence, and will repair damage or will remove graffiti within two (2) Working Days  upon the non-compliance being made known to the Licensee.
9.6 All maintenance and re-stocking of the Vending Sites and the Licensee’s corresponding vending machines will be undertaken to the satisfaction of the Licensor and carried out as per the permitted Re-Stocking & Maintenance Hours set out in the First Schedule.
10 [bookmark: _Toc437854601][bookmark: _Toc174366635]NO WARRANTY AND LICENSEE’S ACKNOWLEDGEMENT OF RISK
10.1 [bookmark: _Toc437869641][bookmark: _Toc437871215]The Licensor does not warrant that:
10.1.1 [bookmark: _Toc437869642][bookmark: _Toc437871216]The Vending Sites will remain suitable or adequate for the Permitted Use or any of the Licensee’s purposes; or
10.1.2 [bookmark: _Toc437869643][bookmark: _Toc437871217]The Permitted use, or any other use, is a permitted activity under the relevant regional or district plans.
10.2 [bookmark: _Toc437869644][bookmark: _Toc437871218]The Licensee accepts the Vending Sites as being satisfactory in all respects and with full knowledge of, and subject to, any prohibitions or restrictions on the use of the Vending Sites. The Licensee acknowledges that it has entered into this Licence completely in reliance on its own skill and knowledge, and not in reliance on any warranty or representation by or on behalf of the Licensor.
10.3 [bookmark: _Toc437869645][bookmark: _Toc437871219] The Licensee agrees to occupy and use the Vending Sites at the Licensee’s risk.


11 [bookmark: _Toc437854602][bookmark: _Toc174366636]NO OBJECTION TO THE LICENSOR’S FUTURE PLANS FOR THE PROPERTY AND VENDING SITES
The Licensee agrees that it will not lodge any submission or participate in any objection or appeal which opposes any designation, resource consent or notice of requirement, or take any other action which may have the effect of preventing or interfering with the Licensor’s future plans in relation to the Property, the Vending Sites, or any adjoining Vending Sites or other commercial offerings, and in particular any proposed public work by the Licensor in the locality.
12 [bookmark: _Toc437854603][bookmark: _Toc174366637]THE LICENSOR’S RIGHT TO ENTER AND USE THE VENDING SITES
12.1 [bookmark: _Toc437869648][bookmark: _Toc437871222]This Licence in no way limits the Licensor’s free use of the Vending Sites and, in particular:
12.1.1 [bookmark: _Toc437869649][bookmark: _Toc437871223]The Licensor, and all other persons authorised by the Licensor, may enter onto any part of the Vending Sites at any time, and for any purpose.  In exercising this right of entry, the Licensor or authorised persons will use reasonable endeavours to ensure that no disturbance or inconvenience is caused to the Licensee and the Licensee’s property on the Vending Sites; and
12.1.2 [bookmark: _Toc437869650][bookmark: _Toc437871224]The Licensor may use, occupy and deal with the Vending Sites without reference to the Licensee, including granting rights to other parties, provided the Licensor does not unreasonably restrict the Permitted Use or the Licensee’s rights under this Licence.
[bookmark: _Toc437854604][bookmark: _Toc174366638]13. MAINTENANCE OF THE VENDING SITES AND THE CORRESPONDING LICENSEE’S VENDING MACHINES
13.1 [bookmark: _Toc437869652][bookmark: _Toc437871226][bookmark: _Toc437869653][bookmark: _Toc437871227]The Licensee will keep and maintain the Vending Sites and the corresponding Licensee’s vending machines installed within, and take all reasonable steps to protect the Vending Sites and the corresponding Licensee’s vending machines installed within, free from any damage by the Licensee, the Licensee’s employees, agents or invitees.
13.2 The Licensee shall comply with all relevant statues, regulations, consents or permits and ensure that compliance documents (including but not limited to the KiwiRail Permit to Enter and the Auckland Transport Authorisation to Work) are current/valid at all times during the Term in order to respond to emergency call out and affect repairs to damaged Vending Sites within the required timeframes as stipulated by the Licensor.
13.3 The Licensee will not bring about the cause of any waste from the Vending Sites or any contamination to the Vending Sites, and will not disturb the surface of the Vending Sites, apart from such disturbance as is necessary for the installation and maintenance of the Licensee’s vending machines referred to in the Permitted Use.
13.4 [bookmark: _Toc437869654][bookmark: _Toc437871228]The Licensee will regularly remove all rubbish from the Vending Sites and maintain the Vending Sites in a clean and tidy condition to the satisfaction of the Licensor.  
13.5 [bookmark: _Toc437869655][bookmark: _Toc437871229]The Licensee will not construct or allow to be constructed any structures on the Vending Sites, except for the Permitted Use or by separate agreement with the Licensor.
13.6 [bookmark: _Toc437869656][bookmark: _Toc437871230]If the Licensee defaults in any of its obligations to maintain or repair under this Licence, the Licensor may arrange for such repair or maintenance to be undertaken at the cost of the Licensee, but without prejudice to the Licensor is other rights and remedies under this Licence.  The Licensee must immediately reimburse the Licensor for such expense.
13.7 Should any machine be out of service due to any reason, including required maintenance and/or vandalism, the Licensee shall have 24 hours from the date the machine is inoperable  to attend the site, and ensure the area is safe for members of the public, and is presentable as soon as practically possible.
13.8 Within three (3) Working Days from the date the machine is inoperable to fully remedy the issue and return the machine to service, or replace the machine.  Should the Licensee be unable to do so, the Licensee will be liable for a daily penalty of $100 plus GST (if any) until the machine is returned to full service.  The Licensor may extend the three (3) Working Day deadline at its sole discretion if the Licensee faces difficulties in sourcing replacement parts for the machine.
13.9 If the Licensor determines (acting reasonably) that a vending machine is subject to vandalism or any other form of damage from members of the public on a recurring basis, the Licensor may require the Licensee to remove the vending machine from the Property and the parties shall amend the list of Vending Sites in this Licence in accordance with clause 37 of this Licence.
13.10 If the Licensee elects to remove a vending machine, the Licensor may replace the vacant Vending Site with a vending machine and operator of its choice in its sole discretion.
14 [bookmark: _Ref440296910][bookmark: _Toc174366639]LICENSEE’S ADDITIONAL OBLIGATIONS
[bookmark: _Toc437869659][bookmark: _Toc437871233]14.1      The Licensee will: 
14.1.1 [bookmark: _Toc437869660][bookmark: _Toc437871234]Use the Vending Sites in a manner that does not unduly hinder the normal passage of any foot and vehicle traffic on or near the Property;
14.1.2 [bookmark: _Toc437869661][bookmark: _Toc437871235]Comply with any notices given by the Licensor to carry out repair works, cleaning or maintenance to the Vending Sites and the corresponding Licensee’s vending machines.  The Licensee will carry out any works to the Licensor’s satisfaction within any reasonable time stipulated in the Licensor’s notice;
14.1.3 [bookmark: _Toc437869662][bookmark: _Toc437871236]Pay all reasonable expenses that the Licensor incurs in supervising or inspecting any maintenance, cleaning, re-stocking or repair works in respect of the Vending Sites and the corresponding Licensee’s vending machines;
14.1.4 [bookmark: _Toc437869663][bookmark: _Toc437871237]Allow duly authorised agents and employees of utility or service companies to enter, remain on and re-enter the Property and/or the Vending Sites where necessary for the purpose of maintaining, replacing or repairing any utility or service provided to or near the Property and/or the Vending Sites; 
14.1.5 [bookmark: _Toc437869664][bookmark: _Toc437871238]Comply with the Licensee’s obligations stated in the Fifth Schedule.  The Licensor is entitled to add to or vary those obligations by written notice to the Licensee.  The Licensee will comply with the additional or varied obligations from the time the Licensee receives such notice.  No variation or addition will unreasonably detract from the Licensee’s rights and benefits under this Licence; and
14.1.6 Comply with the Licensor’s obligations as lessee in the station leases referred to as ‘Terms of Lease Incorporated By Reference’ with KiwiRail dated 29th September 2003,, a copy of which is annexed as the Eighth Schedule of this Licence, including any amendments to these Terms of Lease as advised by the Licensee to the Licensor from time to time.
15 [bookmark: _Ref440271868][bookmark: _Toc174366640]LICENSOR’S RIGHT TO INSPECT
[bookmark: _Toc437869666][bookmark: _Toc437871240]The Licensor by its duly authorised agents is at all times entitled to inspect the condition of the Vending Sites and the corresponding Licensee’s vending machines and any work the Licensee does.
16 [bookmark: _Toc174366641]CONDUCT BUSINESS WITHIN THE VENDING SITES
[bookmark: _Toc437869668][bookmark: _Toc437871242]The Licensee will conduct its business entirely within the Vending Sites, apart from any reasonable area immediately adjacent to the Vending Sites where customers queue or wait to conduct business at the Vending Sites.  The Licensee will keep all its stock stored within the Vending Sites and the corresponding Licensee’s vending machines and will not store or place any stock or waste outside the Vending Sites.  The Licensee will lock and secure the Licensee’s vending machines at all times.
17 [bookmark: _Toc174366642]CLOSING FOR PUBLIC EVENTS
[bookmark: _Toc437869670][bookmark: _Toc437871244]The Licensee will empty and/or deactivate for business the Vending Sites and the corresponding Licensee’s vending machines if the Licensor reasonably considers this is necessary for the conduct of any public event on or near the Property, and the Licensor is not obliged to pay any amount on account of or relating to loss of revenue or profit. The Licensor will waive the Base Licence Fee component of the Licence Fee on a daily basis (as assessed and agreed between parties based on normal turnover levels for that machine at that Property) for any period during which the Licensor requires the Licensee to close the Vending Sites and the corresponding Licensee’s vending machines.
18 [bookmark: _Toc437854605][bookmark: _Toc174366643]STATUTORY COMPLIANCE
18.1	The Licensee must at all times comply with all:
18.1.1 Statutes, ordinances, bylaws, regulations and other lawful requirements which relate to the Vending Sites and the corresponding Licensee’s vending machines, or which relate to the Licensee’s use of the Vending Sites;
18.1.2 Licences, permissions, notices, orders, consents, requisitions, conditions or requirements which may be given or required by any relevant authority; and. 
18.1.3 If Food and Beverage standards for vending machines change, the Licensee shall comply with any new regulation imposed by Te Whatu Ora (Health NZ), Auckland Council or any  Auckland Council Controlled Organisation.
19 [bookmark: _Toc437854607][bookmark: _Toc174366644]SIGNS AND SOLICITING BUSINESS
19.1	Without the express permission of the Licensor, the Licensee will not erect on, paint, affix to, or otherwise display on the exterior of the Vending Sites or on or near the Property any signs or notices.  The Licensee will only display signs within the Vending Sites and the corresponding Licensee’s vending machines that relate to the product, pricing and business’ trading name.  The Licensee will ensure those signs comply with the Licensor’s requirements as to size, style, font and type.
19.2	The Licensor must not place, and will use its best endeavours not to allow to be placed, on the vending machines any plates, marks, posters or signage that are inconsistent with the Licensee’s ownership, unless prior agreed between parties.
20 [bookmark: _Toc174366645]NO NUISANCE
[bookmark: _Toc437869676][bookmark: _Toc437871250]The Licensee will not do, permit, or suffer upon the Vending Sites and the Property anything that may be or become a nuisance or a source of damage or annoyance to anyone on or near the Vending Sites and the Property, including members of the public passing by.
21 [bookmark: _Toc437854608][bookmark: _Toc174366646]LICENSEE’S OBLIGATIONS ON EXPIRY OR TERMINATION
21.1.1 If required to do so by the Licensor, the Licensee will, before the expiry or earlier termination of this Licence, remove all of the Licensee’s Improvements, fixtures, fittings, chattels, goods and all other property of the Licensee from the Vending Sites, making good any damage caused.  The Licensee will restore the Vending Sites to the state and condition it was in before being occupied by the Licensee, as determined by the Licensor acting reasonably.
21.1.2 Termination of this Licence will be without prejudice to the rights and remedies of either party against the other in respect of any antecedent claim or breach.
22 [bookmark: _Toc437854609][bookmark: _Toc174366647]INDEMNITY
The Licensee:
22.1.1 Will indemnify and hold harmless the Licensor from and against all actions, claims, demands, losses, damages, fines or penalties, costs and expenses (including legal costs on a solicitor/client basis), arising directly from the Licensee’s use of the Vending Sites, to the extent that such loss, damage or injury is occasioned or contributed to by any act, omission, neglect, breach or default on the part of the Licensee or the Licensee’s invitees; and
22.1.2 Releases to the full extent permitted by law the Licensor from all claims and demands of any kind and from all liability which, in the absence of any negligence on the Licensor’s part, may arise in respect of any accident, damage or injury occurring to any person or property in or about the Vending Sites.
23 [bookmark: _Toc437854610][bookmark: _Toc174366648]COSTS
23.1	 Each party will bear its own costs in relation to the preparation and negotiation of this Licence.
23.2	The Licensee must pay to Licensor on demand all reasonable costs (including legal costs), charges and other expenses which the Licensor may incur or for which the Licensor may become liable relating to:
23.2.1	the Licensor remedying the Licensee's breach of any term of this Licence;
23.2.2	the Licensor's exercise or attempted exercise or enforcement of any power, right or remedy conferred on the Licensor by this Licence; and
23.2.3	the Licensor's reasonable costs providing any consents required in accordance with this Licence.
24 [bookmark: _Toc437854611][bookmark: _Toc174366649]DEFAULT
[bookmark: _Ref440296618]24.1	The Licensor may terminate this Licence if at any time:
24.1.1 The Licence Fee is in arrears and those arrears have not been remedied within 10 Working Days after service on the Licensee of a notice pursuant to section 245 of the Property Law Act 2007;
24.1.2 The Licensee is in breach of any covenant under this Licence (other than the covenant to pay the Licence Fee) and that breach has not been remedied within the time period specified in a notice pursuant to section 246 of the Property Law Act 2007 served on the Licensee;
24.1.3 Any assignment is made of the Licensee’s property for the benefit of creditors or if the Licensee compounds with the Licensee’s creditors;
24.1.4 The interests of the Licensee in or under this Licence or in the Vending Sites are attached or taken in execution or under any legal process;
24.1.5 If the Licensee is an individual, the Licensee is declared bankrupt or insolvent according to law; or
24.1.6 If the Licensee is a company:
 24.1.6.1 A resolution is passed, or an order made by a Court, for the winding up of the Licensee (except for a reconstruction approved by the Licensor); 
24.1.6.2 The Licensee is placed in liquidation, receivership or under official or statutory management; or
24.1.6.3 Any person takes formal steps under the Companies Act 1993 to have the Licensee removed from the companies register;
and upon such cancellation this Licence will cease and determine, but without releasing the Licensee from liability in respect of any antecedent breach of this Licence.
[bookmark: _Toc145061600][bookmark: _Toc174366650]Notwithstanding clause 0 , the Licensee will have 20 Working Days from the date of receipt of any notice served pursuant to clause 24 (“Termination Notice”) to remove its Improvements.  Any Improvements remaining on the Vending Sites after the 20 Working Day period will become the property of the Licensor, without any compensation or payment to the Licensee.
[bookmark: _Toc145061601][bookmark: _Toc174366651]The Licensee will not be entitled, after expiry of the 20 Working Days from the date of receipt of the Termination Notice, to enter onto the Vending Sites or corresponding Property for any purpose.  The Licensee will have no claim against the Licensor in respect of the Vending Sites or any Improvements of the Licensee remaining on the Vending Sites.

25 [bookmark: _Toc437854612][bookmark: _Ref440273979][bookmark: _Toc174366652]NO ASSIGNMENT
This Licence is personal to the Licensee. This Licence may not be assigned or otherwise disposed of to any other person.
26 [bookmark: _Toc437854613][bookmark: _Toc174366653]DISPUTE RESOLUTION
[bookmark: _Toc145061604][bookmark: _Toc174366654]The parties acknowledge that they wish to avoid or minimise any differences or disputes arising out of and from the terms of this Licence.  The parties therefore agree that if any difference or dispute arises between them they will actively, openly and in good faith negotiate that difference or dispute with a view to achieving a quick resolution.
[bookmark: _Toc145061605][bookmark: _Toc174366655]If the parties cannot resolve a dispute or difference within 10 Working Days of any dispute or difference arising then, unless otherwise expressly provided in this Licence, they will without prejudice to any other right, explore whether such dispute or difference can be resolved by agreement between them using informal dispute resolution techniques such as mediation.  The rules governing any such technique if adopted will be agreed between the parties or as selected by the organisation known as “LEADR” (Lawyers Engaged in Alternative Dispute Resolution).
[bookmark: _Toc145061606][bookmark: _Toc174366656]If the parties cannot agree on any dispute resolution technique within a further 15 Working Days of any dispute or difference being referred by both parties to any informal dispute resolution technique under clause 26.2, then the difference or dispute will be determined by arbitration by a sole arbitrator in accordance with the Arbitration Act 1996 and the substantive law of New Zealand.

27 [bookmark: _Toc437854614][bookmark: _Toc174366657]STATUTORY ROLE
[bookmark: _Toc145061608][bookmark: _Toc174366658]Nothing in this Licence will override the Licensor’s statutory and regulatory role under the Local Government (Auckland Council) Act 2009 or other legislation (“Licensor’s Role”).
[bookmark: _Toc145061609][bookmark: _Toc174366659]Nothing in this Licence is to be taken to imply any approval under the Licensor’s Role, other than an approval expressly recorded in this Licence.
[bookmark: _Toc145061610][bookmark: _Toc174366660]If there is a conflict between the provisions of this Licence and the Licensor’s Role, then the Licensor’s Role will prevail.
[bookmark: _Toc145061611][bookmark: _Toc174366661]When any approvals or consents are required under this Licence, the Licensor:
27.1.1 May have regard to the Licensor’s Role; and
27.1.2 Will not be acting unreasonably or arbitrarily if it declines its consent or approval, or imposes conditions on any such consent or approval, on the grounds (in its sole and absolute discretion) of the Licensor’s Role.
28 [bookmark: _Toc437854615][bookmark: _Toc174366662]HOLDING OVER
If, other than the grant of a further Licence, the Licensor permits the Licensee to remain in occupation of the Vending Sites after the expiry or earlier termination of this Licence, the Licensee’s occupation will be on the same terms as this Licence except that the Licensee’s occupation will be terminable by either party giving one (1) month’s notice.
29 [bookmark: _Toc437854616][bookmark: _Toc174366663]WAIVER
No waiver or failure to act by the Licensor in respect of any breach by the Licensee will operate as a waiver of another breach.
30 [bookmark: _Toc437854617][bookmark: _Toc174366664]NOTICES
All notices including requests, demands and other communications under this Licence, to be given by a party to any other party must be in writing and:
[bookmark: _Toc145061615][bookmark: _Toc174366665]Signed by the party itself or on its behalf by its solicitor, property manager, or other authorised person; and
[bookmark: _Toc145061616][bookmark: _Toc174366666]Given or served:
30.2.1	In the manner provided in the Property Law Act 2007 where that Act applies; or
[bookmark: _Ref447553036][bookmark: _Ref447608282]30.2.2	In all other cases, by personal delivery or by posting by ordinary mail, or by email transmission to the recipient’s address for service or as otherwise directed by the relevant party.
[bookmark: _Toc145061617][bookmark: _Toc174366667]Any notices under clause 0 will be deemed given, served and received:
30.1.1 When personally delivered or emailed; or
30.1.2 On the third Working Day after being posted to the addressee’s last known address in New Zealand.
[bookmark: _Toc145061618][bookmark: _Toc174366668]Unless and until changed under clause 0, the addresses for service of the parties are:
Licensor:	Jane Small, Group Manager, Strategic Programmes and Property, Auckland Transport, Private Bag 92250, Auckland 1142
Licensee:	XXX
30.5.	A party may, by notice to the other, change its address for service.

31 [bookmark: _Toc437854618][bookmark: _Toc174366669]LICENCE NOT A LEASE
[bookmark: _Toc145061620][bookmark: _Toc174366670]This Licence is intended as a personal privilege and is not to take effect as a lease, right of first refusal or option to purchase the Vending Sites, nor does it create any legal estate or interest in the Vending Sites.
[bookmark: _Toc145061621][bookmark: _Toc174366671]The Licensee accepts and acknowledges that it has no right to, and will not lodge a caveat against the Vending Sites to protect its rights and interests pursuant to this Licence.

32 [bookmark: _Toc437854619][bookmark: _Toc174366672]IMPLIED RELATIONSHIPS
Nothing contained in this Licence will be deemed or construed or constitute any party or parties’ agent or representative, or be deemed to create any trust, commercial partnership or joint venture.
33 [bookmark: _Toc437854620][bookmark: _Toc174366673]SEVERABILITY
If any part of this Licence is held by any court or administrative body of competent jurisdiction to be illegal, void or unenforceable, such determination will not impair the enforceability of the remaining parts of this Licence.
34 [bookmark: _Toc437854621][bookmark: _Toc174366674]PARTIAL INVALIDITY
The invalidity of any part or provision of this Licence will not affect the enforceability of any other part or provision of this Licence.
35 [bookmark: _Toc437854622][bookmark: _Toc174366675]NON-MERGER
The parties acknowledge and agree that certain covenants set out in this Licence will continue beyond the expiry or sooner determination of this Licence for the benefit of the parties notwithstanding expiry or sooner determination of this Licence.
36 [bookmark: _Toc437854623][bookmark: _Toc174366676]GOVERNING LAW
This Licence will be construed and take effect in accordance with the laws of New Zealand.
37 [bookmark: _Toc437854624][bookmark: _Ref459970039][bookmark: _Toc174366677]AMENDMENT
No amendments, variations or modifications to this Licence will be effective unless made in writing and signed by or on behalf of each of the parties.
38 [bookmark: _Toc437854625][bookmark: _Toc174366678]ENTIRE AGREEMENT
The parties agree and acknowledge that this Licence, and any valid amendments or variations to this Licence, constitute the entire agreement between the parties concerning the transaction(s) contemplated by this Licence.  This Licence replaces all earlier negotiations, representations, warranties, understandings and agreements, whether oral or written, between the parties relating to the transaction(s) contemplated by this Licence.
39 [bookmark: _Toc174366679]INTELLECTUAL PROPERTY RIGHTS
The Licensee owns or exclusively licenses in New Zealand, all intellectual property rights (including patents, copyright, designs (registered or not), trademarks (registered or not) and service marks) in or relating to the products sold from the Licensee’s vending machines.  The Licensor agrees at all times to respect the validity and ownership of such rights and the goodwill attached to those rights and not to do or omit to do any act or thing or allow any act or thing to occur which may put in jeopardy the validity or ownership of those rights.
40 [bookmark: _Toc174366680]CONFIDENTIALITY
Except as required by law, the Licensor and Licensee will each ensure that neither part, nor its employees will, during the Term, make any announcement or disclosure as to the subject matter or any of the terms of this Licence, or use, exploit or disclose any information in connection with this Licence to any person, without written consent from the other party.
41 [bookmark: _Toc437854626][bookmark: _Toc174366681]INTERPRETATION
In this Licence:
[bookmark: _Toc145061632][bookmark: _Toc174366682]References to Licensor mean the party named as such on the front page of this Licence, and include the successors, personal representatives and assignees of the Licensor, and where not repugnant to the context, includes the Licensor’s officers, employees, agents, contractors and any person authorised to exercise the Licensor’s powers;
[bookmark: _Toc145061633][bookmark: _Toc174366683]References to the Licensee mean the party named as such on the front page of this Licence, and include its successors at law and (where not inconsistent with the context) its officers, employees, contractors, agents and invitees, and any person authorised to exercise the Licensee’s rights and powers;
[bookmark: _Toc145061634][bookmark: _Toc174366684]Improvements means any vending machines, signs/structures, improvements, chattels, stock, equipment, machinery, fixtures or other items;
[bookmark: _Toc145061635][bookmark: _Toc174366685]Working Day means:
41.1.1 In relation to any time period specified under the Property Law Act 2007, has the meaning given in that Act; or
41.1.2 In all other cases, means any day that is not a Saturday, Sunday, day between 24 December in one year to 10 January in the next year (both days inclusive) or statutory holiday in the area where the Vending Sites is located;
[bookmark: _Toc145061636][bookmark: _Toc174366686]Words importing the singular include the plural and vice versa; and
[bookmark: _Toc145061637][bookmark: _Toc174366687]Words or phrases which appear in this Licence mean and include those details supplied after those words or phrases in the First Schedule



[bookmark: _Toc174366688]THIRD SCHEDULE: PLANS OF PROPERTY LOCATIONS
Plans enclosed



[bookmark: _Toc174366689]FOURTH SCHEDULE:  PLANS SHOWING THE VENDING SITES AT EACH PROPERTY 
Plans enclosed






























[bookmark: _Toc174366690]FIFTH SCHEDULE: LICENSEE’S ADDITIONAL OBLIGATIONS UNDER 
[bookmark: _Toc145061641][bookmark: _Toc174366691]CLAUSE 14
1. The Licensee must forward evidence of an adequate public liability insurance policy to the Licensor at least 10 Working Days prior to the Commencement Date, to validate the licence.
2. All products for sale must be contained within the Vending Sites and corresponding Licensee’s vending machine and be kept chilled at all times.
3. The Licensee must abide by the directions of any authorised officer of the Licensor.
4. The Licensee will use all reasonable endeavours to ensure the uninterrupted operation of the vending machines installed on the Vending Sites, and will respond promptly to notifications from the Licensor of any faults.  The Licensee will make good any damage caused to the vending machines at its cost unless the damage is attributable to any act or omission on the part of the Licensor or persons under the Licensor’s control (in which case the Licensor will be responsible for any such costs of repair). 
5. The appearance of the Vending Sites and the corresponding Licensee’s vending machines must be maintained to a high standard, as determined solely by any authorised officer of the Licensor. 
6. The Licensee must provide to the Licensor a monthly report of each vending machine’s trading performance.
7. The Licensee shall arrange for the design of the bonding solution specific to vending machines and arrange and pay for the subsequent on-site testing and approval of bonding solution by KiwiRail Limited.  The Licensee shall not activate / turn on the vending machine until such KiwiRail Limited approval has been provided;
8. In addition to the bonding solution, the vending machines are to be affixed to their corresponding Vending Sites by way of bolting to the ground or wall immediately behind, as approved on a site by site basis by the Licensor.
9. The Licensee shall ensure that all necessary permits are obtained, approved and valid at all times during the license terms and provide a copy to the Licensor and all other interested parties such as KiwiRail Limited
10. The Licensee shall ensure that the all contractors undertaking the delivery and  installation of the vending machines are  approved by the Licensor in writing prior to installation. 
11. The Licensee will keep the vending machines stocked at all times with sufficient quantities of assorted products to ensure continuous service to the Licensor’s customers and others at the Licensor’s Property.
12. The Licensee must abide by the Auckland Transport Metro Food & Beverage Policy for Vending annexed to this Licence in the Sixth Schedule.  The Licensor reserves the right to alter this policy from time to time, giving the Licensee one month’s written notice to comply with the proposed changes and to mutually agree how the Licensee offering can be adapted accordingly.
13. The Licensee will be responsible for any necessary customer refunds to ensure that reimbursements are made to individuals who have put money into a vending machine and received no product in return.  This may be by way of a voucher refund system or monetary reimbursement.  Each vending machine will contain information for the placement of refund requests.  
14. The Vending machine and any related equipment installed by the Licensee on the Vending Sites will at all times remain the property of the Licensee.  The Licensee must make it clear that the machine is owned and operated by the Licensee and any customer complaints or feedback is not the responsibility of the Licensor’s staff.  
15. The Licensee may permit or procure third party manufactured products to be sold through the vending machines provided all signage associated with the vending machine relates solely to the Licensor, and the products align with the Licensor’s Food & Beverage Policy (as annexed to this Licence in the Sixth Schedule) and as prior agreed with the Licensor.  For the avoidance of doubt, any signage agreed prior to the Licence in writing by the Licensee and Auckland Transport are acceptable.
16. The Licensee is permitted to engage a third party to perform certain obligations under this Licence provided that the Licensee shall remain liable for all Licensee obligations under the Licence despite any such third party engagement and the Licensee has consented to this in writing (such consent will not be unreasonably withheld). 



[bookmark: _Toc174366692]SIXTH SCHEDULE: AUCKLAND TRANSPORT METRO FOOD AND BEVERAGE POLICY FOR VENDING 
[bookmark: _Toc459973142]Policy Enclosed

















	











[bookmark: _Toc174366693]SEVENTH SCHEDULE: PLANOGRAM
Planogram Enclosed



[bookmark: _Toc174366694]EIGHTH SCHEDULE: KIWIRAIL LEASE
Terms of Lease with KiwiRail dated 29th September 2003
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