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[bookmark: _Toc1152603][bookmark: _Toc220511117]Agreement for sale of freehold property
[bookmark: main]Dated
Between
The Mayor and Burgesses of the London Borough of Barking and Dagenham of Town Hall, Town Square, Barking IG11 7LU  (the Seller); and
[Details of relevant party to be inserted] (the Buyer) [company registration number [Details to be inserted] whose registered office is at [Details to be inserted ]; 
Drafting Note 1 
It is agreed
[bookmark: _Toc457366938][bookmark: _Toc458826878][bookmark: _Toc458826983][bookmark: _Toc458827592][bookmark: _Toc458827773][bookmark: _Toc458827817][bookmark: _Toc458827907][bookmark: _Toc468182447][bookmark: _Toc468182560][bookmark: _Toc470528138][bookmark: _Toc470604917][bookmark: _Toc478434856][bookmark: _Toc478465671][bookmark: _Toc486060129][bookmark: _Toc486061378][bookmark: _Toc486061476][bookmark: _Toc486061768][bookmark: _Toc491234216][bookmark: _Toc491239635][bookmark: _Toc491239730][bookmark: _Toc491239892][bookmark: _Toc501878469][bookmark: _Toc501879156][bookmark: _Ref524162843][bookmark: _Ref530301710][bookmark: _Ref150748306][bookmark: _Toc225068228][bookmark: _Toc392660918][bookmark: _Toc436211036][bookmark: _Toc220511118]Definitions and interpretation
[bookmark: _Ref138829285][bookmark: _Toc225068229][bookmark: _Toc392660919][bookmark: _Toc436211037]Definitions
In this Agreement the following definitions apply:
Act means the Town and Country Planning Act 1990.
Actual Area means the Net Internal Area for the Proposed Development or each Unit Type (as applicable) consented by the Satisfactory Planning Permission obtained in accordance with Schedule 1.
[Note : Any adjustments to the definitions of Affordable Dwelling, Affordable Rent (CHAP) Dwelling , Affordable Rent (SSH) Dwelling,  Intermediate Rent in Perpetuity Units (including the definitions of London Rent Level and London Living Rent),  and Private Sale Units will be decided on a scheme specific basis, any amendments will follow from the Proposed Development being the Buyer’s accepted bid.]
Affiliate means any subsidiary or holding company or any subsidiary to any such holding company as subsidiary and holding company are defined in s.1159 of the Companies Act 2006; 
[Affordable Dwelling means any Dwelling within the Property which is to be provided as Affordable Housing;)];;
[Affordable Housing has the meaning given to it under the Glossary within the London Housing Strategy issued in May 2018 (as the same may be amended, updated or replaced from time to time).]
[Affordable Rent (CHAP) Dwelling means a Dwelling let or to be let on Affordable Rent terms which is identified at table 3 of the "Affordable Homes Block" on OPS as having the Average Grant Rate applicable to an "Affordable Rent (CHAP)" dwelling.] 
[Affordable Rent (SSH) Dwelling means a Dwelling let or to be let on Affordable Rent terms which is identified at table 3 of the "Affordable Homes Block" on OPS as having the Average Grant Rate applicable to an "Affordable Rent (SSH)" dwelling]    
Building Regulations means the Building Regulations 2010 (SI 2010/2214)
Building Safety Laws means: 
the Building Safety Act 2022
the Defective Premises Act 1972
the Building Act 1984
the Building Regulations
any statutory instrument, regulation, rule, order, code of practice or guideline made under the Building Safety Act 2022, the Defective Premises Act 1972, the Building Act 1984 and the Building Regulations having the force of law
any guidance issued by a government department, the Building Safety Regulator or the Health and Safety Executive in connection with the Building Safety Act 2022, the Defective Premises Act 1972, the Building Act 1984, the Building Regulations or any statutory instrument, regulation, rule, order, code of practice or guideline relating to the Building Safety Act 2022, the Defective Premises Act 1972, the Building Act 1984 or the Building Regulations 
any building safety laws and regulations now or from time to time in force which affect the performance of any obligations under this Agreement                                                                             
Buyer's Solicitors means [Insert name of firm representing the Buyer] of [Insert the address of the firm representing the Buyer] (ref: [Insert the firm’s reference number for this matter]) or such other firm as the Buyer may nominate by notice in writing to the Seller or the Seller's Solicitors for the purposes of this Agreement.
Community Infrastructure Levy means the charge known by that name, as provided for in the Planning Act 2008 and any charge, levy, tax or imposition substituted for it and including related interest, penalties, liabilities, surcharges and costs of compliance.
Competent Authority means any government body, the Seller, court, tribunal or other body deriving power under Environmental Law
Completion Date means the date [20] Working Days after the Unconditional Date or (if later) the date 20 Working Days after any adjustment of the Initial Purchase Price pursuant to clause [7.3] has been agreed or determined. [or (if later) the date 20 Working Days after the Supplementary Condition is satisfied]
Conditional Period means the period commencing on the date of this Agreement and expiring on the Unconditional Date.
Drafting Note 2
Conditions means the Funding Condition [and] the Planning Condition [and the Supplementary Condition].

Contract Information mean copies of this Agreement and such other documents relating to it (with commercial information redacted as necessary) as required from time to time by the Seller and/or any other member of its Group
Contract Rate means 4% above Lloyd Bank Plc base rate from time to time in force as well after as before judgment which rate shall also be the contract rate referred to in the Standard Commercial Conditions. 
Drafting Note 3 
Deposit means [Insert 10% of Purchase Price in words (£ [insert 10% of Purchase Price in figures]).  
Dwelling means any house, bungalow, flat, maisonette or other single unit of residential accommodation constructed on the Property together with any land forming its curtilage and any other appurtenant structures.
Drafting Note 4   
EIR Legislation means the Environmental Information Regulations 2004 and any subordinate legislation made under it, any amendment or re-enactment of any of them; and any guidance and/or codes of practice issued by the Information Commissioner, any relevant Government Department, or decisions made by other appropriate legislative bodies (including in each case its successors or assigns) in relation to such legislation from time to time.
Encumbrances means the encumbrances and matters affecting the Property (to the extent that such are still subsisting and capable of being enforced) mentioned contained or referred to in the documents listed in Schedule 1.
Enactment means statute, statutory instrument, statutory guidance, treaty, regulation, directive, byelaw, code of practice, guidance note, circular, common law and any notice, order, direction or requirement given or made pursuant to any of them for the time being in force.
Enquiry Replies means any written replies made by the Seller's Solicitors in reply to written questions or enquiries made by the Buyer's Solicitors in relation to the Property including replies to Commercial Property Standard Enquiries.
Environment means all or any of the following media, alone or in combination: the air (including the air within buildings and the air within any other natural or man-made structures above or below ground), water (including water under or within land or in pipes or sewerage systems), soil, land and any ecological systems and living organisms supported by those media and buildings.
[bookmark: _DV_M320]Environmental Law means all applicable laws, from time to time in force concerning:
[bookmark: _DV_M321]pollution of, damage to or protection of the Environment or health and safety and/or the provision of remedies in respect of or compensation for damage or harm to the Environment or to health and safety and/or
[bookmark: _DV_M322]emissions, discharges, releases or escapes into the Environment or the presence in the Environment of Hazardous Substances or the production, processing, management, treatment, storage, transport, handling or disposal of Hazardous Substances
[bookmark: _DV_M323]and any bylaws, regulations or subordinate legislation, judgments, decisions, notices, orders, circulars, codes of practice and permits from time to time issued or made thereunder having force of law.
Estimated Area means the estimated Net Internal Area of the Proposed Development being in total for all Unit Types together [insert the total figure from the Buyer’s bid] square feet made up of:
[[insert details from the Buyer’s bid] square feet Private Sale Units; ]
[insert details from the Buyer’s bid] square feet Intermediate Rent in Perpetuity Units;
[insert details from the Buyer’s bid] square feet Affordable Rent (CHAPS) Dwelling; 
[insert details from the Buyer’s bid] square feet Affordable Rent (SSH) Dwelling; 
[Note : The relevant details will follow from the Buyer’s accepted bid relating to the estimated size of the Proposed Development (including the estimated size of each Unit Type). This definition is intended to form the starting point for the calculation of any adjustment of the Initial Purchase Price in accordance with clause 7.4 of this Agreement and as shown in the example in Schedule 4.]
Exempted Information means any Information that is designated as falling or potentially falling within any applicable exemption to the FOIA Legislation or the EIR Legislation.
Final Determination Date means (in relation to a Satisfactory Planning Permission) the Review have elapsed since the date of issue of the Satisfactory Planning Permission and either:
no Proceedings have been instituted in respect of that Satisfactory Planning Permission; or 
any Proceedings which may have been instituted in respect of that Satisfactory Planning Permission have been exhausted (which shall occur on the withdrawal of such Proceedings or when the time for appealing against the decision of any court has expired and no appeal has been lodged), and no further Proceedings have been instituted during the Review Period following the date on which the Satisfactory Planning Permission has been finally upheld
and Finally Determined shall be construed accordingly.
Financial Resource means the Internal Resource and/or Third Party Finance Resource.
[bookmark: _DV_M330][bookmark: _DV_M331][bookmark: _DV_M334]FOIA Legislation means the Freedom of Information Act 2000, all regulations made under it and the Environmental Information Regulations 2004 and any amendment or re-enactment of any of them; and any guidance or statutory codes of practice issued by the Information Commissioner, the Ministry for Justice, or the Department for Environment Food and Rural Affairs (including in each case its successors or assigns) in relation to such legislation.
Funding Condition means the Seller providing written notice to the Buyer that it is satisfied that the Buyer has the Financial Resource to meet and pay the Relevant Costs and that sufficient funds have been allocated to the Proposed Development in accordance with [Schedule 2].
Group means in relation to an undertaking, that undertaking, any subsidiary undertaking or parent undertaking of that undertaking, any other subsidiary undertaking of any parent undertaking of that undertaking (as each such term is defined in section 1161 or section 1162 (as applicable) of the Companies Act 2006).
Hazardous Substances means any wastes, pollutants, contaminants and any other natural or artificial substance, including, for the avoidance of doubt, radioactive material (in each case whether in the form of a solid, liquid, gas or vapour, and whether alone or in combination) which is capable of causing harm or damage to the Environment or to the health and safety of persons.
Independent Person means a person who shall be a specialist in and professionally qualified for a period of not less than 10 years in respect of the subject matter of any dispute or difference agreed or otherwise appointed pursuant to the provisions of clause 11 for the purpose of determining a dispute between the Parties 
Information means information recorded in any form held by the Seller or by the Buyer [and/or the Buyer’s Surety] on behalf of the Seller 
Information Access Request means a request for any Information under the FOI Legislation
Initial Bid Tenure Price means:
[in respect of in respect of Affordable Rent (CHAPS) Dwellings: [Insert figure in words from the Buyer’s bid] Pounds (£ [insert same  figure in numbers]) per square foot]; and 
[in respect of in respect of Affordable Rent (SSH) Dwellings: [Insert figure in words from the Buyer’s bid] Pounds (£ [insert same  figure in numbers]) per square foot]; and 
[in respect of Intermediate Rent in Perpetuity Units : [Insert figure in words from the Buyer’s bid] Pounds (£ [insert same figure in numbers]) per square foot]; [and 
[in respect of Private Sale Units : [Insert figure in words from the Buyer’s bid] Pounds (£ [insert same figure in numbers])  per square foot,]
[Note : The relevant amounts to be included will be the figures (£) as contained in the Buyer’s accepted bid. This definition is intended to form the measure of any adjustment of the Initial Purchase Price in accordance with clause 7.4 of this Agreement and as shown in the example in Schedule 4. Not all Unit Types will need to be included in this definition in all cases as this will depend on the nature of the scheme in each case, any amendments will follow from the Proposed Development being the Buyer’s accepted bid.] 
Initial Purchase Price means in total [Insert total Price from the Buyer's bid in words] (£ [Insert total Price from the Buyer's bid in figures]).
[Intermediate Rent in Perpetuity Units means any units designated as London Living Rent.]
Internal Resource means equity or other financial resource (including additional guarantors) available to the Buyer (other than Third Party Finance Resource).
Local Planning Authority means [		] or such other authority as shall have during the currency of this Agreement jurisdiction to deal with planning applications in respect of the Property.
[London Rent Level means a rent which does not exceed the rent level published by the Greater London Authority at www.london.gov.uk/londonlivingrent as adjusted by the Greater London Authority from time to time.]  
[London Living Rent means a rent which does not exceed the London Rent Level (inclusive of service charges) for an equivalent property of the relevant size and number of bedrooms in the relevant ward and which is set in accordance with the applicable requirements of legislation and the Affordable Housing Capital Funding Guide and any other relevant guidance issued by the Regulator (as any of the same may be amended, replaced or updated from time to time);. 
Longstop Date means [X weeks from the date of this Agreement].
[Note : The appropriate period will be scheme specific and will be decided by the Seller on a case by case basis. This will be decided once the Buyer’s bid is accepted.]
Measurement Code means the edition of the RICS Property Measurement published on behalf of RICS which is current at the date of this Agreement.
Net Internal Area means the net internal area of the [Unit Type/Proposed Development] as calculated in accordance with the Measurement Code.
Onerous Conditions means a condition contained in a Planning Permission or in a Planning Agreement which falls within any of the sub-paragraphs of paragraph 2.1 of Schedule 1.
[OPS means the “GLA Open Project System”, being the Greater London Authority’s on-line investment management system from time to time or any successor system.]
Party means a party to this Agreement and “Parties” means more than one Party.
Planning Acts means all Enactments relating to town and country planning.
Planning Agreement means any planning obligation under the Planning Acts or any other agreement required by the Local Planning Authority to be entered into as a condition of the grant of a Planning Permission.
Planning Appeal means an appeal by the applicant for the Planning Permission in accordance with section 78 of the Act against: 
the Planning Refusal;
the refusal of an application to vary ore remove any one or more of conditions to which the Planning Permission is subject[;
or any application by the applicant for the Planning Permission under section 288 of the Act in respect of a decision by the Secretary of State following [either] [an appeal under any paragraphs (a) to (b) (inclusive) [or] [a reference of the Planning Application under section 77 of the Act] including an application to a higher court appealing against the judgment in respect of such an application given in a lower court.]
Planning Application means any valid application for planning permission for the Proposed Development made pursuant to this Agreement in a form acceptable to the Seller (acting reasonably) and any amendment of it, fresh application made in substitution for it or any additional application (in each case made pursuant to the provisions of Schedule 2) and (where requisite) any application for any necessary listed building or conservation area consent.
Planning Condition means the occurrence of the Satisfaction Date.
Planning Permission means [outline or full] planning permission granted pursuant to a Planning Application, whether granted by the Local Planning Authority or by the Secretary of State and includes (where requisite) any necessary listed building or conservation area consent.
Planning Refusal means a refusal of Planning Permission (including a deemed refusal arising under section 78(2) of the Act) or the grant of Planning Permission which is not a Satisfactory Planning Permission.
[Private Sale Unit means any Dwelling which is not an Affordable Dwelling.] 
Proceedings means all or any of the following as the case may be:
an application by a third party for judicial review under Part 54 of the Civil Procedure Rules  arising from the grant of Satisfactory Planning Permission, including any appeals to a higher court following a judgement of a lower court; 
an application by a third party under section 288 of the Act arising from the grant of Satisfactory Planning Permission by the Secretary of State, including any appeals to a higher court following a judgement of a lower court; 
any reconsideration by the Local Planning Authority of a Planning Application or by the Secretary of State of an appeal (as the case may be) following a previous Satisfactory Planning Permission being quashed pursuant to an application within the meaning of paragraphs (a) or (b) above and the matter being remitted to the Local Planning Authority or the Secretary of State (as the case may be).
Prohibited Person means an individual or entity:
which is a legal entity incorporated in or an individual resident in a country outside the United Kingdom unless it agrees to be bound by the jurisdiction of the English Courts and in respect of which a legal opinion from a reputable independent law firm in the relevant jurisdiction is provided in a form reasonably satisfactory to the Seller (acting reasonably) relating to:
the authority and capacity of the legal entity or individual to act as the assignee, guarantor or funder (as applicable); and
the enforceability of the obligations of the legal entity or individual as assignee, guarantor or funder (as applicable);
which enjoys sovereign or state immunity, unless it is a department, body or agency of the United Kingdom Government; 
which uses funds that are derived from illegal or illegitimate activities;
which has been convicted of criminal activities, or is or has been involved in organised crime;
which is a member of, or is associated with an organisation which is named on the list of proscribed organisations by the Home Office under the Terrorism Act 2000,
which is, or professes to be, resident in a nation state which at the relevant time is not recognised by the Government of the United Kingdom; 
which is otherwise prohibited from entering into the proposed transaction pursuant to any applicable law or requirements of any country or governmental authority (including any exchange control regulations applicable thereto);
with whom the Seller or any member of its Group  may not lawfully contract, or with whom the established policy of the UK Government is that they should not contract; 
whose activities would prevent the discharge by the Seller or any member of its Group of its or their statutory duties or other legal functions; 
which has a substantial direct interest(s) in gambling, gaming, pornography, the production or sale of alcoholic drinks, the production or sale of products containing or derived from tobacco or the manufacture or sale of arms and weapons (provided that any organisation that is engaged in legitimate investment and lending to any such business shall not constitute a Prohibited Person); or
whose activities could pose a threat to national security.
Property means all that property known as [insert description of Property] [as the same is] [forming part of the property]  [registered at the HM Land Registry with [freehold title absolute] [freehold possessory title] under the Registered Title (as shown edged red on the plan annexed to this Agreement at Annex 1).
Proposed Development 
[means the construction on the Property of buildings for use as Dwellings comprising not less than [X] square feet (NIA) of Dwellings as may be amended by a Planning Application approved by the Seller.]
OR
[ means the construction on the Property of buildings for use as Dwellings (of which at least [50%] (measured by habitable room) must comprise Affordable Dwellings comprising not less than [  ] square feet of Dwellings (comprising not less than: 
[[insert details from the Buyer’s bid] square feet Private Sale Units;]
[[insert details from the Buyer’s bid] square feet Intermediate Rent in Perpetuity Units;]
[in respect of Affordable Rent (CHAPS) Dwelling: [Insert figure in words from the Buyer’s bid] Pounds (£ [insert same  figure in numbers]) per square foot]; and 
[in respect of Affordable Rent (SSH) Dwelling: [Insert figure in words from the Buyer’s bid] Pounds (£ [insert same  figure in numbers]) per square foot]; and
[as may be amended by a Planning Application approved by the Seller.] [Note : This definition sets out the minimum size of the Proposed Development, the figures to be inserted in this definition must mirror those included in the definition of Estimated Area (being those same figures reflected in the Buyer’s accepted bid). Not all Unit Types will need to be included in this definition in all cases as this will depend on the nature of the scheme in each case, any amendments will follow from the Buyer’s accepted bid.]
Drafting Note 6 
Purchase Price means the Initial Purchase Price (subject to any required adjustment in accordance with clause 7.4).
Drafting Note 7
Registered Title means the freehold interest [registered at HM Land Registry under title number[s] [insert relevant title number/(s) of the Property].
Drafting Note 8
Regulator means the Regulator of Social Housing established pursuant to Chapter 2 of Part 2 of the Housing and Regeneration Act 2008 or any similar future authority (including any statutory successor) carrying on substantially the same regulatory or supervisory functions
Relevant Costs means the aggregate of:
the Purchase Price; 
the reasonable estimate by the Buyer of all costs to be incurred in connection with complying with its obligations under this Agreement; and 
the reasonable estimate by the Buyer of all costs to be incurred in connection with the construction of and subsequent disposal of Dwellings within the Proposed Development (including professional fees).
Representation means any written oral or implied representation warranty confirmation or statement in relation to the Property or to any matter contained or referred to in this Agreement made (innocently or negligently) by or on behalf of the Seller to the Buyer or to any agent adviser or other person acting for the Buyer.
Review Period means either: 
six weeks following the date of issue of a Planning Permission by the Local Planning Authority or the Secretary of State; or
six weeks following the date of issue of a Planning Appeal Decision.
Satisfaction Date means the latest of the following dates: 
the date on which it is established under this Agreement that a Satisfactory Planning Permission has been granted; 
the next Working Day after the expiry of the Review Period (provided that no Proceedings have been instituted by such date); and
in the event that any Proceedings are instituted, the next Working Day after the Final Determination Date; or
the date when the Seller and the Buyer agree in writing that, notwithstanding the fat that the Review Period has not yet expired, for the purposes of this Agreement only the Satisfaction Date shall be deemed to have occurred and the said Review Period shall be deemed to have expired without any Proceedings being instituted.
Satisfactory Planning Permission means a Planning Permission which is free from Onerous Conditions.
Secretary of State means the minister or other authority for the time being having or entitled to exercise, the powers conferred by sections 77, 78 and 79 of the Act, or an inspector appointed to act on behalf of the minister or other authority.
Seller's Solicitors means [			] of [							] (ref. [		]) or such other firm as the Seller may nominate by notice in writing to the Buyer or the Buyer's Solicitors for the purposes of this Agreement. 
Standard Commercial Conditions means the Standard Commercial Property Conditions (Third Edition) and any reference to a Standard Commercial Condition shall be construed accordingly and have the same meaning as the expression condition in the Standard Commercial Conditions.
[Supplementary Condition means the condition or conditions set out in [Schedule 5] of this Agreement.] 
Target Date means [X weeks from the date of this Agreement] subject to extension pursuant to clause 2.6.
[Note : The appropriate period will be scheme specific and will be decided by the Seller on a case by case basis. This will be decided once the Buyer’s bid is accepted.]
Third Party Finance Resource means an offer of debt finance from a reputable committed financier or fund manager [who is not a Prohibited Person] (which may be subject to conditions which a prudent developer would reasonably expect to satisfy prior to or during construction of the Proposed Development).
Title Documentation means official copies of the HM Land Registry entries of the Registered Title and other copy documents (as appropriate) in respect of the Property.
Transfer means the transfer of the Property to the Buyer to be executed pursuant to the provisions of this Agreement in the form attached at Annex [2]..
Transparency Commitment means the Greater London Authority’s commitment to publishing its agreements, contracts, tender documents and data from invoices and claims received in accordance with the Local Government Transparency Code 2015 and the Greater London Authority’s Contracts and Funding Code; p27;;
Transport Assets and Premises means the whole or any part or parts of the transport infrastructure, roads, pavements, track, buildings, works, conducting media, lifts, escalators, bridges, tunnels, structures, plant, apparatus and equipment and all other things serving or used, controlled or enjoyed in connection with the Transport Undertaking from time to time including all those over, under, adjoining or near to the Property at any time.
Transport Undertaking means the transport undertakings or networks operated by the Seller, relevant member(s) of the Seller's Group or any successor to its functions (including London Underground system, the Docklands Light Railway and the Elizabeth Line or any London railway system running on, under, over or through the Property).
Unconditional Date means the date upon which the Condition[s] [are/is] satisfied.
Unit Types means [Affordable Rent (CHAPS) Dwelling], [[Affordable Rent (SSH) Dwellings], [Intermediate Rent in Perpetuity Units] [Private Sale Units].
Value Added Tax means value added tax charged under the Value Added Tax Act 1994 and shall include any interest fine penalty or surcharge in respect of value added tax charged.
Working Day means a day other than a Saturday or Sunday or a bank or public holiday in England.
[bookmark: _Toc225068230][bookmark: _Toc392660920][bookmark: _Toc436211038]Statutes
References to laws statutes bye‑laws regulations orders and delegated legislation shall include any law statute bye‑law regulation order or delegated legislation modifying amending re‑enacting consolidating or made pursuant to the same.
[bookmark: _Toc225068231][bookmark: _Toc392660921][bookmark: _Toc436211039]Headings
Headings are for ease of reference only and shall not affect the construction of this Agreement.
[bookmark: _Toc225068232][bookmark: _Toc392660922][bookmark: _Toc436211040]Construction
In this Agreement:
The headings in this Agreement are for reference only. They are not to be used to interpret the text beneath.
References to clauses, schedules and annexures shall be references respectively to the clauses of and schedules and annexures to this Agreement.
References to this Agreement include any schedules and annexures.
The expression “this Agreement” used in this Agreement shall include any document or the terms of any document which are incorporated by reference into this Agreement and shall have the same meaning as the expression the “contract” referred to in the Standard Commercial Conditions.
The expressions “including” and “in particular” shall be construed as being by way of illustration or emphasis only and shall not limit the generality of the preceding words.
The word “assignment” includes a legally binding contract for assignment.
Where a Party includes two or more persons, the covenants made by that party are made by those persons jointly and severally.
Where the consent or approval of the Seller is required such consent or approval must be in writing and obtained before the act requiring it.
All agreements and obligations by a Party in this Agreement (whether or not expressed as covenants) are to be read as covenants by that Party.
Any obligation on a Party not to do something includes an obligation not to allow that thing to be done.
References to writing or written do not include fax or e-mail.
[bookmark: _Toc220511119]Conditionality
Condition[s]
This agreement to sell is conditional upon the Condition[s] being satisfied and Clauses 3.1, 6 and 7 shall not come into effect until the Condition[s] [have/has] been satisfied.
Satisfaction of the Conditions
The rights and obligations of the parties with regard to the satisfaction of the Conditions are set out in Schedule 1 [and] [Schedule 2, Schedule 5], and the parties agree to comply with and perform such obligations.
[bookmark: _Ref1393140]Planning Application Submission End Date
Where no Planning Application has been validated by the Local Planning Authority through its planning portal by [X weeks from the date of this Agreement] (or such later date as the parties may agree) the Seller may terminate this Agreement by giving written notice to the Buyer but without prejudice to the rights and remedies of either Party in relation to any breach or non-performance of this Agreement by the other.
[Note :This is an early termination date allowing the Seller to bring this Agreement to an end speedily where no Planning Application has been validated by the Buyer within a suitable time frame (for example 6 months). The appropriate period will be scheme specific and will be decided by the Seller on a case by case basis. This will be decided once the Buyer’s bid is accepted.]
[bookmark: _Ref1393098]Termination on the Target Date
[bookmark: _Ref1393108]Subject to the provisions of clause 2.6 if the Target Date occurs before the Conditions have been satisfied then either the Seller or the Buyer may, at any time before the Conditions are satisfied give written notice to the other terminating this Agreement.
Subject to the following provisions of this clause 2.4, on the giving of the notice referred to in clause 2.4.1 this Agreement shall terminate with immediate effect.
Termination of this Agreement in accordance with the provisions of this clause 2.4 shall be without prejudice to any rights which the parties may have against one another in respect of prior breaches of this Agreement. 
The Party seeking to terminate this Agreement under this clause 2.4 may only do so if it has performed its obligations set out in the Schedules in all material respects.
On termination of this Agreement in accordance with the provisions of clauses 2.3 or 2.4 the Buyer shall at its own expense remove any Land Registry or Land Charges Registry entry made against the Registered Title in respect of this Agreement.
[bookmark: _Ref1393224]Consequences of Termination 
Following termination of this Agreement in accordance with the provisions of clause 2.3, 2.4 or clause 16. the Seller may:
continue to seek Planning Permission in such manner as the Seller sees fit; 
notify the Buyer that it requires the Buyer to and the Buyer shall (at their cost) as soon as reasonably practicable after receipt of such notice:
supply to the Seller the originals of all material documents and correspondence under the Buyer's control relating to the progress of the Planning Application and any Planning Agreement;
complete and sign any documents and correspondence reasonably necessary to enable the Seller to progress the Planning Application and any Planning Agreement;
take such steps as are reasonably necessary to ensure that the Seller has the right to use any drawings or other documents prepared for the Proposed Development without payment to anyone; 
require the Buyer to use reasonable endeavours to procure letters of reliance in relation to any surveys, ground investigations or planning related reports which the Buyer has obtained and that the Seller may request on the basis that the Seller will be responsible for the reasonable cost of obtaining these.
[bookmark: _Ref1392983]Extension of the Target Date
The Target Date is to be extended in the following circumstances and by the following periods:
if the Planning Application has been validated by the Local Planning Authority prior to [insert original Target Date - X weeks from the date of this Agreement] the Target Date will be extended to the Working Day after; 
if a Satisfactory Planning Permission is granted, the date that the Satisfactory Planning Permission has been Finally Determined; or 
if a Satisfactory Planning Permission is not granted, the day that the Planning Application results in either a Planning Permission that is not a Satisfactory Planning Permission or a Planning Refusal;
if prior to [insert original Target Date – X weeks from the date of this Agreement] a Satisfactory Planning Permission has been granted but has not been Finally Determined, the Target Date will be extended to the Working Day after the Satisfactory Planning Permission has been Finally Determined;
following a Planning Refusal which occurs within six weeks prior to the Target Date, the Target Date will be extended to the date which is six weeks after the date of the Planning  Refusal, subject to further extensions under paragraph (d);
if, before the Target Date, the Buyer makes an appeal or begins or procures the beginning of Proceedings following a Planning Refusal then:
if the Planning Appeal or Proceedings results in the grant of a Satisfactory Planning Permission, the Target Date will be extended to the Working Day after that Satisfactory Planning Permission is Finally Determined assuming no further Proceedings have commenced during that period;
if the Planning Appeal or Proceedings results in a Planning Refusal, the Target Date will be extended to the date six weeks after the date of that Planning Refusal, subject to further extensions under this paragraph (d);
if Proceedings are begun by a third party before the Target Date, the Target Date will be extended to the date 10 Working Days after all Proceedings have been exhausted or discontinued;
if, before the Target Date, a resolution is passed by the Local Planning Authority to grant Planning Permission subject to the completion of one or more Planning Agreements, the Target Date will be extended to  the Working Day after the Satisfactory Planning Permission has been Finally Determined, 
provided that the Target Date may not be extended beyond the Longstop Date.
If the Target Date is extended under this clause 2.6, any references to the Target Date elsewhere in this Agreement are to be read as references to the Target Date as so extended.
[bookmark: _Toc220511120]Sale and Purchase 
[bookmark: _Ref524162383][bookmark: _Toc225068238][bookmark: _Toc392660928][bookmark: _Toc436211046]Agreement to Sell
The Seller agrees to sell and the Buyer agrees to purchase the Property on the Completion Date at the Purchase Price on the terms set out in this Agreement.
[bookmark: _Toc225068240][bookmark: _Toc392660930][bookmark: _Toc436211048]Value Added Tax
The Purchase Price and any other amount payable by the Buyer for any supply made by the Seller under this Agreement is stated exclusive of any Value Added Tax or similar tax duty or imposition which is or becomes chargeable on it and if any such sum is or becomes so chargeable the Buyer shall upon demand pay the same to the Seller.
[bookmark: _Ref525460614][bookmark: _Toc225068241][bookmark: _Toc392660931][bookmark: _Toc436211049]Deposit
3.3.1	The Buyer will procure that the Deposit is paid by the Buyer’s Solicitor to the Seller’s Solicitor by a method that gives immediate available funds on the date of this Agreement.
3.3.2	The Seller's Solicitors shall hold the Deposit as stakeholders. 
3.3.3	On termination of this Agreement under Clause 2.3, or Clause 2.5 the Seller shall return the deposit together with accrued interest to the Buyer within 10 Working Days of such termination.
[bookmark: _Toc457366941][bookmark: _Toc458826881][bookmark: _Toc458826986][bookmark: _Toc458827595][bookmark: _Toc458827776][bookmark: _Toc458827820][bookmark: _Toc458827910][bookmark: _Toc468182450][bookmark: _Toc468182563][bookmark: _Toc470528141][bookmark: _Toc470604920][bookmark: _Toc478434859][bookmark: _Toc478465674][bookmark: _Toc486060132][bookmark: _Toc486061381][bookmark: _Toc486061479][bookmark: _Toc486061771][bookmark: _Toc491234218][bookmark: _Toc491239637][bookmark: _Toc491239732][bookmark: _Toc491239894][bookmark: _Toc501878472][bookmark: _Toc501879159][bookmark: _Ref39397112][bookmark: _Toc225068242][bookmark: _Toc392660932][bookmark: _Toc436211050][bookmark: _Toc220511121]Title
[bookmark: _Ref524163290][bookmark: _Toc225068243][bookmark: _Toc392660933][bookmark: _Toc436211051]Deduction of title
Title to the Property has been deduced by the Seller to the Buyer. 
The Buyer shall purchase the Property with full knowledge of the title to the Property:
as set out in the Title Documentation; and 
[bookmark: _Ref525462280]as set out in clause 4.2 below 
(including all matters arising in connection with the Planning Acts) and shall raise no requisition nor objection (save for matters not disclosed to the Buyer before the date of this Agreement which are revealed by pre-completion searches in respect of the Property at the  Land Registry).
[bookmark: _Ref525462291][bookmark: _Ref525462321][bookmark: _Toc225068244][bookmark: _Toc392660934][bookmark: _Toc436211052][bookmark: _Ref1393239]Matters subject to which the Property is sold
Without prejudice to Standard Commercial Condition 4.1.2, the Property shall be taken to be correctly described and is sold subject to (and where applicable with the benefit of) the following:
the documents referred to in the property, proprietorship and charges registers of the Registered Title including all matters mentioned, contained or referred to in them; 
[the Encumbrances];
all local land charges, whether or not registered before, on or after the Completion Date, and all matters capable of registration as local land charges;
all notices served and orders, demands, proposals or requirements made by any local or public authority or any body acting on statutory authority, whether before, on or after the Completion Date;
all actual or proposed charges, notices, orders, restrictions, agreements, conditions or other matters arising under the Planning Acts or highways legislation;
any unregistered interests which fall within any of the paragraphs of Schedule 3 of the Land Registration Act 2002 (except under paragraph 1 of that Schedule or under section 90 of that Act);
any matters disclosed or which would have been disclosed by the searches and enquiries which a prudent buyer would have made before entering into this Agreement; and
any easements, wayleaves, licences, rights or privileges to local authority or any organisation providing utilities to the Property entered into before or after the date of this Agreement.
Drafting Note 10 
[bookmark: _Ref320096518][bookmark: _Toc225068245][bookmark: _Toc392660935][bookmark: _Toc436211053]Title guarantee
[The Property is sold with [full] [limited] [no] title guarantee but [if sold with full or limited title guarantee] the Seller's covenants for title shall be modified as set out [below]].
Drafting Note 11 
[Where the Property is sold with limited or no title guarantee the Seller shall have no liability under Standard Commercial Condition 4.1 save for such liability (if any) as may be imposed on it by section 3(3) of the Law of Property (Miscellaneous Provisions) Act 1994.] 
[OR
[Where the Property is sold with full title guarantee:
[bookmark: _Ref513438362]the covenants set out in sections 2 and 3 of the Law of Property (Miscellaneous Provisions) Act 1994 shall not extend to matters which are referred to in this Agreement or which would be revealed by searches and enquiries of public records or matters which would be revealed by an inspection or survey of the Property (the sale being expressly made subject to all of them); [and] 
the covenant set out in section 2(1)(b) of that Act shall not extend to any action required of the Seller unless the Buyer pays the Seller's costs.]
Drafting Note 12
[bookmark: _Ref309824469][bookmark: _Toc392660257][bookmark: _Toc436044004][bookmark: _Toc220511122][bookmark: _Toc457366942][bookmark: _Toc458826882][bookmark: _Toc458826987][bookmark: _Toc458827596][bookmark: _Toc458827777][bookmark: _Toc458827821][bookmark: _Toc458827911][bookmark: _Toc468182451][bookmark: _Toc468182564][bookmark: _Toc470528142][bookmark: _Toc470604921][bookmark: _Toc478434860][bookmark: _Toc478465675][bookmark: _Toc486060133][bookmark: _Toc486061382][bookmark: _Toc486061480][bookmark: _Toc486061772][bookmark: _Toc491234219][bookmark: _Toc491239638][bookmark: _Toc491239733][bookmark: _Toc491239895][bookmark: _Toc501878473][bookmark: _Toc501879160][bookmark: _Toc225068246][bookmark: _Ref322337753][bookmark: _Toc392660936][bookmark: _Toc436211054]Transfer
[bookmark: _Ref513438265][bookmark: _Ref211161974][bookmark: _Toc392660258][bookmark: _Toc436044005]Form of Transfer
[If either party reasonably requires any amendment to the form of Transfer, which is both:
(1) reasonable in all the circumstances; and
(2) is required as a consequence of something which:
the parties could not reasonably foresee at the date of this Agreement; [and
arises out of or is incidental to satisfying any of the Conditions],
they shall communicate such requirement to the other party and both parties shall act reasonably and in good faith to agree such variations to the form of Transfer.
If the parties are unable to agree the variations to the Transfer, either party may refer the matter to be resolved pursuant to clause 12]
[bookmark: _Ref1393009][bookmark: _Toc220511123]Possession
The Property is sold with vacant possession on completion but the Buyer shall not object if any rubbish or other loose items are in or around the Property which do not materially adversely affect the Buyer's reasonable beneficial enjoyment of the Property.
Drafting Note 13
[bookmark: _Toc457366944][bookmark: _Toc458826884][bookmark: _Toc458826989][bookmark: _Toc458827598][bookmark: _Toc458827779][bookmark: _Toc458827823][bookmark: _Toc458827913][bookmark: _Toc468182453][bookmark: _Toc468182566][bookmark: _Toc470528144][bookmark: _Toc470604923][bookmark: _Toc478434862][bookmark: _Toc478465677][bookmark: _Toc486060135][bookmark: _Toc486061384][bookmark: _Toc486061482][bookmark: _Toc486061774][bookmark: _Toc491234220][bookmark: _Toc491239639][bookmark: _Toc491239734][bookmark: _Toc491239896][bookmark: _Toc501878474][bookmark: _Toc501879161][bookmark: _Toc225068247][bookmark: _Ref322337759][bookmark: _Toc392660937][bookmark: _Toc436211055][bookmark: _Ref1393017][bookmark: _Toc220511124]Completion
Completion
The Seller will sell and the Buyer agrees to purchase the Property on the Completion Date.
[bookmark: _Toc225068248][bookmark: _Toc392660938][bookmark: _Toc436211056]Time
Completion of the sale of the Property shall take place on the Completion Date. 
On the Completion Date, and in consideration of the transfer in accordance with the terms of this Agreement, the Buyer shall procure that the balance of the Purchase Price and any other sums due under this Agreement are paid by the Buyer’s Solicitor to the Seller's Solicitors' client account or as the Seller's Solicitors shall reasonably direct by a method that gives immediate available funds on completion.
Drafting Note 14
[The Seller will on or before the Completion Date provide a certificate or release as appropriate in relation to the restriction referred to at entry [Insert the details of the relevant entry number in the Proprietorship Register of the Registered Title] in the Proprietorship Register of the Registered Title.]
Drafting Note: 15  
[The Buyer shall provide the Seller on completion with written notice setting out the name and address for service within England and Wales of any Permitted Chargee (as defined in Schedule 2) and thereafter within 10 Working Days of the date of any further charge of the Property shall provide to the Seller the same information in respect of any further Permitted Chargee]
Drafting Note: 16
If, on the day completion actually takes place, completion occurs after 2.00 pm, then completion shall be deemed to have occurred on the next following Working Day.
[bookmark: _Toc225068250][bookmark: _Toc392660940][bookmark: _Toc436211058][bookmark: _Ref1392767][bookmark: _Ref1392873]Late completion
If as a result of any breach by the Buyer the sale and purchase is not completed on the Completion Date then, without prejudice to any other rights of the Seller:
if the Deposit has been held as stakeholders it may at the option of the Seller then be held as agent for the Seller and the Seller's Solicitors may immediately pay the same to the Seller;
the Buyer shall on demand pay interest on any sums due under this Agreement at the Contract Rate from the Completion Date until the later of completion and actual payment (after as well as before any judgment) calculated on a daily basis, both before and after any judgement; and
the Buyer shall on demand pay the Seller’s Solicitors proper and reasonable costs, including Value Added Tax, for preparing and serving any notice to complete on the Buyer. 
Determination of Purchase Price following Changes in Net Internal Area
[Note: Use where there are different Unit Types to obtain instructions] In the event that the Actual Area is different from the Estimated Area in respect of any Unit Type, the Purchase Price shall be the higher of either:
the Initial Purchase Price; or
the sum arrived at by:
[bookmark: _Ref1393264]firstly, the application of the formula A x B to each Unit Type which is consented by the Satisfactory Planning Permission
where
A = the relevant Initial Bid Tenure Price in respect of that Unit Type; and
B = the Actual Area in respect of that Unit Type;
then, secondly, the addition of the sums arising from the calculation made in respect of each Unit Type which is consented by the Satisfactory Planning Permission under clause 7.4.1(b)(i)]
[Note: Use where there is only 1 Unit Type] [In the event that the Actual Area is greater than 	the Estimated Area the Purchase Price shall be the sum of :
the Initial Purchase Price; and
the sum arrived at by the application of the formula A x B 
where
A = the Actual Area; and
B = the Initial Bid Tenure Price]
The worked example at [Schedule 5] shows, by way of example only, the method of calculating the Purchase Price.
Registration
[bookmark: _Toc496178035][bookmark: _Toc531604173][bookmark: _Toc531605105][bookmark: _Toc531608544]The Buyer shall immediately after registration of the Transfer of the Property to the Buyer provide the Seller's Solicitors with official copies of the register showing the Buyer as proprietor of the Property. 
[bookmark: _Toc457366945][bookmark: _Toc458826885][bookmark: _Toc458826990][bookmark: _Toc458827599][bookmark: _Toc458827780][bookmark: _Toc458827824][bookmark: _Toc458827914][bookmark: _Toc468182454][bookmark: _Toc468182567][bookmark: _Toc470528145][bookmark: _Toc470604924][bookmark: _Toc478434863][bookmark: _Toc478465678][bookmark: _Toc486060137][bookmark: _Toc486061386][bookmark: _Toc486061484][bookmark: _Toc486061776][bookmark: _Toc491234221][bookmark: _Toc491239640][bookmark: _Toc491239735][bookmark: _Toc491239897][bookmark: _Toc501878475][bookmark: _Toc501879162][bookmark: _Ref530301853][bookmark: _Toc225068252][bookmark: _Toc392660942][bookmark: _Toc436211060][bookmark: _Toc220511125]Standard Commercial Conditions and ancillary matters
[bookmark: _Toc225068253][bookmark: _Toc392660943][bookmark: _Toc436211061]Standard Commercial Conditions
The Standard Commercial Conditions as varied in clause 8.2 shall be incorporated in this Agreement insofar as they are not inconsistent with the express terms and conditions of this Agreement and in the event of any conflict between the express terms and conditions of this Agreement and the Standard Commercial Conditions the former shall prevail.
All references to the property in the Standard Commercial Conditions shall be deemed to be references to the Property and shall be construed accordingly.
[bookmark: _Ref524162803][bookmark: _Toc225068254][bookmark: _Toc392660944][bookmark: _Toc436211062]Variation of Standard Commercial Conditions
The Standard Commercial Conditions shall be varied as follows:
Standard Commercial Conditions 2.1, 4.1.1, 4.1.3, 7.1, 7.2, 7.3, 7.4.2, 7.6.2, 7.6.6, 8.2.2, 8.2.4(b), 9.4, 10.1, 10.3, 11.2.4 and 11.3 shall be deleted; 
in Standard Commercial Condition 1.1.1(l) the definition of public requirement shall be deleted and replaced by the following:
public requirement means any notice order demand request requirement or proposal having specific reference to the property which is given or made (whether before on or after the date of the contract and whether or not subject to any confirmation) by a body acting on statutory authority or any competent authority and includes:
all matters registered or registrable as local land charges (whether or not so registered); and
all actual or proposed charges orders directions conditions proposals demands restrictions agreements notices or other matters whatsoever (whether registered or not before today's date) affecting or relating to the property or any part thereof or any building or other structure thereon or any part thereof arising under the Planning Acts;
Standard Commercial Condition 1.3 shall be amended as set out in clause 10;
In Standard Commercial Condition 4.1.2(c) the words "and could not reasonably" shall be deleted;
the following shall be added to the end of Standard Commercial Condition 4.1.2:
"all outgoings, consents, restrictions, easements and liabilities affecting the property;
any interests which override under the Land Registration Act 2002."; and
at the end of Standard Commercial Condition 9.8.2 add the words "on completion the party on whom a notice to complete was served shall pay to the other party its reasonable legal costs incurred in connection with the service of the notice and recalculating the completion statement together with disbursements properly incurred and VAT".
[bookmark: _Toc468182455][bookmark: _Toc468182568][bookmark: _Toc470528146][bookmark: _Toc470604925][bookmark: _Toc478434864][bookmark: _Toc478465679][bookmark: _Toc486060138][bookmark: _Toc486061387][bookmark: _Toc486061485][bookmark: _Toc486061777][bookmark: _Toc491234222][bookmark: _Toc491239641][bookmark: _Toc491239736][bookmark: _Toc491239898][bookmark: _Toc501878476][bookmark: _Toc501879163][bookmark: _Toc225068255][bookmark: _Toc392660945][bookmark: _Toc436211063][bookmark: _Toc220511126]Representations
[bookmark: _Toc225068256][bookmark: _Toc392660946][bookmark: _Toc436211064]Authority to make Representations
Save for the Seller's Solicitors in respect of any Enquiry Replies no agent adviser or other person acting for the Seller has at any time had the authority of the Seller to make any Representations whatsoever.
[bookmark: _Toc225068257][bookmark: _Toc392660947][bookmark: _Toc436211065]Inaccurate Representations
If any Representation is made:
and the fact that it was inaccurate either was known to the Buyer before today or might reasonably be expected to have been discoverable as a result of enquiries a prudent buyer would have raised before agreeing to buy the Property then the Buyer shall be deemed not to have been in any way influenced, induced or persuaded to enter into this Agreement by such Representation; and
the Seller shall have no liability to the Buyer in respect of the same unless the Buyer notifies the Seller of any inaccuracy breach or claim within six months of the Completion Date.
[bookmark: _Toc225068258][bookmark: _Toc392660948][bookmark: _Toc436211066]Reliance on Representations
The Buyer confirms that it has not entered into this Agreement in reliance (wholly or in part) upon any Representation (whether written, oral or implied) not expressly set out in this Agreement (other than the Enquiry Replies). 
[bookmark: _Toc457366947][bookmark: _Toc458826887][bookmark: _Toc458826992][bookmark: _Toc458827601][bookmark: _Toc458827782][bookmark: _Toc458827826][bookmark: _Toc458827916][bookmark: _Toc468182456][bookmark: _Toc468182569][bookmark: _Toc470528147][bookmark: _Toc470604926][bookmark: _Toc478434865][bookmark: _Toc478465680][bookmark: _Toc486060139][bookmark: _Toc486061388][bookmark: _Toc486061486][bookmark: _Toc486061778][bookmark: _Toc491234223][bookmark: _Toc491239642][bookmark: _Toc491239737][bookmark: _Toc491239899][bookmark: _Toc501878477][bookmark: _Toc501879164][bookmark: _Ref524162822][bookmark: _Ref138829061][bookmark: _Toc225068259][bookmark: _Toc392660949][bookmark: _Toc436211067][bookmark: _Ref1393297][bookmark: _Toc220511127]Notices
For the avoidance of doubt the provisions of Standard Commercial Condition 1.3 as amended by this Agreement shall apply:
No notice or document served on the Seller's Solicitors shall be valid unless it quotes the reference for the recipient solicitor as set out in clause 1 or such other reference as may be expressly notified in writing for the purposes of this clause.
"5.30pm" shall be substituted for "4.00pm" in Standard Commercial Conditions 1.3.5 and 1.3.7.
No notice or document may be validly served by email.
[bookmark: _Ref1392786][bookmark: _Ref1393961][bookmark: _Ref1394108][bookmark: _Ref1394116][bookmark: _Toc220511128][bookmark: _Toc468182457][bookmark: _Toc468182570][bookmark: _Toc470528148][bookmark: _Toc470604927][bookmark: _Toc478434866][bookmark: _Toc478465681][bookmark: _Toc486060140][bookmark: _Toc486061389][bookmark: _Toc486061487][bookmark: _Toc486061779][bookmark: _Toc491234224][bookmark: _Toc491239643][bookmark: _Toc491239738][bookmark: _Toc491239900][bookmark: _Toc501878478][bookmark: _Toc501879165][bookmark: _Toc225068260][bookmark: _Toc392660950][bookmark: _Toc436211068]Assignment
This Agreement is personal to the Buyer. The Buyer shall not assign or otherwise part with the benefit of this Agreement and the Seller shall not be required to transfer the Property to any person or body other than the Buyer.
Drafting Note 17  
Appointment of Independent Person
[bookmark: _Ref264458613]Where this Agreement expressly provides for a particular dispute or difference to be referred for determination by an independent person it shall (subject as otherwise provided in this clause) be referred for determination by an Independent Person appointed under the provisions of this clause.
The Seller and the Buyer may agree that any other dispute or difference between them be referred to an Independent Person.
The Independent Person shall be agreed between Seller and the Buyer or, failing agreement, be nominated within 10 Working Days after the relevant Party has given to the other a written request requiring the appointment by the President or duly authorised officer of the professional body or institution governing the discipline the subject matter of the dispute or difference.
Any dispute or difference as to the discipline of which the specialist is to be appointed and, if applicable, as to the appropriate professional body or institution to appoint him or her shall be referred to or determined by an independent barrister or solicitor of not less than 10 years’ standing to be agreed between the Seller and the Buyer or failing agreement, to be nominated by the President or duly authorised officer of the Royal Institute of Chartered Surveyors on the application of any Party.
The reference to an Independent Person is to be made to him as an expert and:
the Seller and the Buyer may make written representations within 10 Working Days of his or her appointment and will copy the written representations to the other Party;
the Seller and the Buyer are to have a further 10 Working Days to make written comments on each other’s representations and will copy the written comments to the other Party;
the Independent Person is to be at liberty to call for such written evidence from the Parties and to seek such legal or other expert assistance as he or she may reasonably require;
the Independent Person is not to take oral representations from the Seller and the Buyer without giving both Parties the opportunity to be present and to give evidence and to cross examine each other;
the Independent Person is to have regard to all representations and evidence before him or her when making his or her decision which is to be in writing and is to give reasons for his or her decision;
the Independent Person is to use all reasonable endeavours to publish his or her decision within 25 Working Days of his appointment or such earlier date as the Parties shall agree as a term of the Independent Person's appointment; and
the Independent Person’s decision shall be final and binding on the parties (save in the case of manifest error).
Responsibility for the costs of referring a dispute to an Independent Person under this clause 12, including costs connected with his or her appointment and the Independent Person’s own costs but not the legal and other professional costs of any Party in relation to a dispute, will be decided by the Independent Person.
The previous provisions of this clause 12 do not apply to any dispute or difference that arises in relation to the exercise by the Seller and the Buyer of any rights of termination under this Agreement.
[bookmark: _Ref1393400][bookmark: _Ref1393418][bookmark: _Toc220511130][bookmark: _DV_C533][Freedom of Information 
[bookmark: _Ref229740322][bookmark: _Ref221129904]The Buyer [and the Buyer’s Surety] acknowledge[s] that the Seller and other members of its Group:
are subject to the FOI Legislation and agrees to assist and cooperate with the Seller to enable the Seller to comply with its obligations under the FOI Legislation; and
may be obliged under the FOI Legislation to disclose Information without consulting or obtaining consent from the Buyer.
Without prejudice to the generality of Clause [13.1], the Buyer [and/or the Buyer’s Surety] shall and shall (at its own expense) procure that its employees, officers, suppliers, sub-contractors and agents (“personnel”) (at their expense) shall:
transfer to the Seller (or such other person as may be notified by the Seller to the Buyer) each Information Access Request relevant to this Agreement, the Seller or any member of its Group that it or they (as the case may be) receive as soon as practicable and in any event within two (2) Working Days of receiving such Information Access Request; and
[bookmark: _Ref422157200][bookmark: _Ref427859029]in relation to Information held by the Buyer on behalf of the Seller, provide the Seller with details about and/or copies of all such Information that the Seller requests and such details and/or copies shall be provided within five (5) Working Days of a request from the Seller (or such other period as the Seller may reasonably specify), and in such forms as the Seller may reasonably specify. 
The Seller shall be responsible for determining whether Information is exempt information under the FOI Legislation and for determining what Information will be disclosed in response to an Information Access Request in accordance with the FOI Legislation. 
The Buyer shall not itself (and shall procure that their personnel shall themselves not) respond to any person making an Information Access Request, save to acknowledge receipt, unless expressly authorised to do so by the Seller.
The Buyer acknowledges that the Seller is subject to the Transparency Commitment. Accordingly, notwithstanding Clause [14] and this Clause [13] the Buyer [and the Buyer’s Surety] hereby gives its consent for the Seller to publish the Contract Information to the general public.
The Seller may in its absolute discretion redact all or part of the Contract Information prior to its publication. In so doing and in its absolute discretion the Seller may take account of the exemptions/exceptions that would be available in relation to information requested under the FOI Legislation.
The Seller may in its absolute discretion consult with the Buyer regarding any redactions to the Contract Information to be published pursuant to Clause [13.6]. The Seller shall make the final decision regarding publication and/or redaction of the Contract Information.

[bookmark: _Ref1393410][bookmark: _Ref1393429][bookmark: _Ref1393441][bookmark: _Ref1393499][bookmark: _Ref1393601][bookmark: _Toc220511131]Confidentiality and Transparency
[bookmark: _Ref465273207][bookmark: _Ref364244839][bookmark: _DV_M1234]For the purposes of this clause 14 and clause 13, “Confidential Information” means all information (whether written or verbal, whether commercial, financial, technical or otherwise and however recorded, or preserved and whether received before or after the date of this Agreement) that by its nature may reasonably be regarded as confidential, or which is marked or designated, either expressly or by necessary implication as confidential and including information which relates to the business affairs, customers, suppliers, products, software, telecommunications, networks, trade secrets, know-how or personnel of the relevant party,  and for the purposes of this clause 14:
“Disclosing Party” shall be the party directly or indirectly providing the Confidential Information and to whom the obligation of confidence set out in this clause 14 is owed; and  
“Receiving Party” shall be the party to whom a Disclosing Party’s Confidential Information is directly or indirectly disclosed. 
[bookmark: _DV_M1216]Subject to clauses 14.4, 14.5 and 14.6 the Receiving Party will:
[bookmark: _DV_M1217]keep any and all Confidential Information secret and will not, directly or indirectly, disclose or publish any Confidential Information that it may acquire in relation to a Disclosing Party without the Disclosing Party’s prior written consent;
[bookmark: _Ref78343337]not use Confidential Information for any purpose other than the performance of its obligations under this Agreement; 
immediately notify the Disclosing Party in writing as soon as it/they become aware of any breach (or suspected breach) of confidence in relation to the Confidential Information by the Receiving Party, any member of their Group or any person to whom the Receiving Party (or relevant Group members or personnel) have directly or indirectly disclosed or published Confidential Information;
[bookmark: _Ref254950429]keep the Confidential Information safe and secure and will comply with any reasonable and practicable security guidelines as may be notified in writing by the Disclosing Party from time to time and will also exercise not less than reasonable care in relation to the same; and
not make any copies of the Confidential Information without the prior written consent of the Disclosing Party save as is strictly necessary in order to perform its obligations under this Agreement and any such copies will be deemed to be Confidential Information and will be kept separate from the Receiving Party’s and/or relevant member(s) of the Receiving Party’s Group’s own information.
[bookmark: _Ref177379915][bookmark: _Ref415654599][bookmark: _Ref364244906][bookmark: _Ref78343282]The Receiving Party shall, so far as practicable, procure that each recipient which is not a party to this Agreement but which receives any Confidential Information from a Receiving Party pursuant to clause 14.5, or with the consent of the Disclosing Party is made aware of and complies with all the Receiving Party’s obligations of confidentiality under this Agreement as if such Recipient were a party to this Agreement. 
[bookmark: _Ref221129961]The obligations set out in this clause 14 will not apply to any Confidential Information which:
[bookmark: _Ref319312927][bookmark: _DV_M1230]can be demonstrated by the Receiving Party to have been, at the time of disclosure, in the public domain, other than through a breach of this Agreement by the Receiving Party or any Recipient; and 
[bookmark: _DV_M1231]can be shown by the Receiving Party to the reasonable satisfaction of the Disclosing Party, to have been received by the Receiving Party or relevant member of the Receiving Party’s Group at any time from a third party who did not acquire it in confidence and who is free to make it available to the Receiving Party without limitation. 
[bookmark: _Ref422157251]A Receiving Party and/or relevant member(s) of the Receiving Party’s Group may disclose Confidential Information to the extent such disclosure (“Permitted Disclosure”) is required:
by law, an order of a court of competent jurisdiction or any governmental or regulatory body (including, for the avoidance of doubt, in relation to stock exchange announcements) to which the Receiving Party and/or relevant member(s) of the Receiving Party’s Group may be subject but then only to the extent of such legally required disclosure; or
[to be shown to the Secretary for Transport (or the government department responsible for public transport in London for the time being) the Office of Rail Regulation, the Mayor of London, the office of the Mayor of London, or any person or body who has statutory responsibilities in relation to transport in London and their employees, agent and sub-contractors; or]
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to be disclosed to any Government Department for normal reporting, commercial, financial or budgetary, operational and/or approval reasons,
and provided further that a Receiving Party may disclose Confidential Information to any of its Affiliates or to any employees, officers or directors of such Affiliates, provided such persons shall not disclose such information to a third party save as permitted by this Clause [14].
[bookmark: _Ref435119306]The Buyer acknowledges that the Seller and/or relevant members of it’s Group is/are subject to the Transparency Commitment under which the Seller may be required to publish certain information in relation to this Agreement (together “the Main Terms”).  Accordingly, notwithstanding any other provision of this Agreement, the Buyer [and/or the Buyer’s Surety] hereby gives its consent (and shall procure that relevant members of it’s Group give their respective consents) for the Seller (and/or relevant member(s) of it’s Group) to publish the Main Terms to the general public provided that, to the extent permitted by law, the Seller: 
shall consult with the Buyer regarding any such proposed publication and may agree suitable redactions to the information to be published pursuant to this clause 14.6;
shall consider the Buyer’s objections to disclosure;
may as a result apply appropriate FOI Legislation exemptions/exceptions to relevant information; and
may accordingly redact all or part of the Main Terms prior to their publication.]
The provisions of clauses [14.4 to 14.5] will survive any termination of this Agreement for a period of 6 years from termination.]
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[bookmark: _Toc220511132][bookmark: _Toc53811911][bookmark: _Toc225068279][bookmark: _Toc392660969][bookmark: _Toc436211087]Environmental Matters
[bookmark: _Ref1393541]The parties agree that the apportionment by a Competent Authority of any liabilities that may arise under Part 2A of the Environmental Protection Act 1990 (as amended) (Part 2A) in respect of pollution or contamination present in on or under or originating from the Property shall be undertaken on the basis that the Buyer shall have full responsibility for any and all such liabilities and the commercial terms of this Agreement (including without limitation the Purchase Price) have been settled on that basis.
It is hereby acknowledged and intended by the parties that clause 15.1 is an agreement on liabilities for the purposes of Part 2A.
[bookmark: _Ref1393556]The parties agree that in the event of a notification being served on any of them which indicates that the Property is or is likely to be determined 'contaminated land' under Part IIA to notify the other as soon as is reasonably practicable.
The parties undertake to furnish the Competent Authority with a copy of this Agreement as soon as is reasonably practicable after receiving a note from the Competent Authority or a notification under clause 15.3 and individually to agree to the application of clause 15.1 and to confirm such individual agreement in writing to the Competent Authority following receipt of such notice or notification.
The parties hereby undertake to use all reasonable endeavours to ensure that the Competent Authority applies the agreement on liabilities set out in clause 15.1.
For the avoidance of doubt the Seller shall retain the right to appeal against a decision of a Competent Authority in accordance with Part 2A's appeal procedure.
The Buyer hereby undertakes to indemnify the Seller and keep the Seller indemnified in respect of all and any fines, penalties, charges, actions, losses, costs, claims, expenses, demands, duties, obligations, damages and other liabilities that the Seller may suffer:
as a result of any failure of the Buyer to adhere to the provisions of clause 15; or 
arising from any pollution or contamination present in or under or originating from the Property; or
arising from any Planning Acts, Building Safety Laws or Enactments.
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[bookmark: _Toc501878480][bookmark: _Toc501879167][bookmark: _Ref524162728][bookmark: _Ref530301887][bookmark: _Toc225068273][bookmark: _Ref322092514][bookmark: _Ref322092593][bookmark: _Toc392660963][bookmark: _Toc436211081][bookmark: _Toc495082665][bookmark: _Ref1393612][bookmark: _Ref1393624][bookmark: _Ref220506523][bookmark: _Toc220511133]Terminating Events
[bookmark: _Toc225068274][bookmark: _Toc392660964][bookmark: _Toc436211082][bookmark: _Ref1393568]Definitions
In this clause 16, Terminating Event means any of the following where the Buyer: 
is the subject of an interim order under the Insolvency Act 1986;
has made any arrangement or composition for the benefit of its creditors which has not been discharged;
goes into liquidation whether voluntary or compulsory (save for the purpose of reconstruction or amalgamation without insolvency);
is, or is deemed for the purposes of section 123 of the Insolvency Act 1986 to be, unable to pay its debts as they fall due or admits inability to pay its debts as they fall due; 
suffers the enforcement of any security over any of its material assets;
is otherwise dissolved, wound up, or ceases to exist; 
has an administrator or a receiver or an administrative receiver appointed in respect of the whole or any part of its undertaking or assets; or
is the subject of an analogous procedure or step in any other jurisdiction
provided that a Terminating Event shall not have occurred solely by reason of the delivery of a petition for winding up a company where such petition is withdrawn within 10 Working Days.
[bookmark: _Toc225068275][bookmark: _Toc392660965][bookmark: _Toc436211083]Service of notice of Terminating Event
If there occurs in relation to the Buyer (or where the Buyer comprises two or more persons there occurs in relation to any of such persons) a Terminating Event then the Seller may at any time thereafter serve written notice on the Buyer determining this Agreement but without prejudice to any rights or remedies of any Party in respect of any antecedent breach of any of the obligations contained in this Agreement.
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[bookmark: _Toc225068276][bookmark: _Toc392660966][bookmark: _Toc436211084]Return of Title Documentation
Upon any rescission pursuant to this clause 16 the Buyer  shall return all Title Documentation forwarded to it in respect of the Property and cancel any registration of this Agreement on the Registered Title.
[bookmark: _Toc220511134]General
[bookmark: _Ref524162531][bookmark: _Toc225068261][bookmark: _Toc392660951][bookmark: _Toc436211069]Schedules
The Parties shall comply with their respective obligations in the Schedules to this Agreement.
Acknowledgements by the Buyer
The Buyer confirms that it has been provided with all information necessary to assess the state and condition of the Property and that it has had full opportunity to enter the Property to conduct such surveys as it wished and has entered into this Agreement upon the basis of the express provisions of this Agreement.
[bookmark: _Toc225068262][bookmark: _Toc392660952][bookmark: _Toc436211070]Continuing effect
[bookmark: _Toc496178046][bookmark: _Toc531604185][bookmark: _Toc531605117][bookmark: _Toc531608556][bookmark: _Toc496178047][bookmark: _Toc531604186][bookmark: _Toc531605118][bookmark: _Toc531608557][bookmark: _Toc496178048][bookmark: _Toc531604187][bookmark: _Toc531605119][bookmark: _Toc531608558]This Agreement shall remain in full force and effect after completion in respect of any matters agreements or conditions which have not been done observed or performed before completion or which are of a continuing nature.  
All representations or warranties indemnities undertakings and obligations of the parties shall (except for any obligations fully performed on completion) continue in full force and effect notwithstanding completion.
[bookmark: _Toc225068263][bookmark: _Toc392660953][bookmark: _Toc436211071]Severance
[bookmark: _Toc225068264][bookmark: _Toc392660954][bookmark: _Toc436211072]If any provision of this Agreement is held to be invalid or unenforceable, it shall be deemed to be deleted (so far as invalid or unenforceable) and the remaining provisions of this Agreement shall continue in force. 
No implied waivers, remedies cumulative
[bookmark: _Toc496178049][bookmark: _Toc531604188][bookmark: _Toc531605120][bookmark: _Toc531608559][bookmark: _Toc496178050][bookmark: _Toc531604189][bookmark: _Toc531605121][bookmark: _Toc531608560]The rights of each Party under this Agreement:
may be exercised as often as necessary;
are cumulative and not exclusive of its rights under the general law; and
may be waived only in writing and specifically.
Delay in exercising or non-exercise of any such right is not a waiver of that right.
[bookmark: _Toc225068265][bookmark: _Toc392660955][bookmark: _Toc436211073]Set-off
All payments (including interest) to be made by the Buyer under this Agreement shall be made without any withholding deduction legal or equitable set-off or counterclaim.
[bookmark: _Toc225068266][bookmark: _Toc392660956][bookmark: _Toc436211074]Entire agreement
This Agreement constitutes the entire agreement relating to the subject matter of this Agreement and supersedes all prior negotiations documents agreements statements and understandings relating to its subject matter.
[bookmark: _Toc225068267][bookmark: _Toc392660957][bookmark: _Toc436211075]Variations
This Agreement may only be varied or modified by a supplemental agreement which is made in writing by the parties or their solicitors and in such a form that complies with the requirements of the Law of Property (Miscellaneous Provisions) Act 1989.
[bookmark: _Toc225068268][bookmark: _Toc392660958][bookmark: _Toc436211076]Performance of this Agreement
Any failure by one Party to require the performance by the other Party of its obligations under this Agreement shall not affect the rights of that Party to require performance of those obligations.
Contracts (Rights of Third Parties) Act 1999
The Parties do not intend that any term of this Agreement shall be enforceable solely by virtue of the Contracts (Rights of Third Parties) Act 1999 by any person who is not a party to this Agreement.
[bookmark: _Toc225068269][bookmark: _Toc392660959][bookmark: _Toc436211077]Governing law and jurisdiction
[bookmark: _Toc496178051][bookmark: _Toc531604190][bookmark: _Toc531605122][bookmark: _Toc531608561]English law governs 
this Agreement;  
its interpretation; and  
any non-contractual obligations arising from or connected with it.  
The English courts have exclusive jurisdiction to settle any dispute arising out of or in connection with this Agreement.
Good Faith 
The Parties shall at all times act in good faith towards each other.
[bookmark: _Ref88025801][bookmark: _Toc53811913][bookmark: _Toc225068281][bookmark: _Toc392660971][bookmark: _Toc436211089]Protecting this Agreement against the Seller's title
The Buyer shall not be entitled to note this Agreement against the Seller's title other than by virtue of a unilateral notice and shall not without the consent of the Seller (which may be withheld in the Seller's absolute discretion) send this Agreement or a copy of it to the Land Registry. 
No Partnership 
Nothing in this Agreement is intended to or shall operate to create a partnership or joint venture of any kind between the Parties or any of them, or to authorise any party to act as agent for any other, and no party shall have authority to act in the name or on behalf of or otherwise to bind any other in any way (including but not limited to the making of any representation or warranty, the assumption of any obligation or liability and the exercise of any right or power).
EXECUTED by the Parties as a Deed and delivered on the date first above written.
Schedule 1 [bookmark: _Ref1393029][bookmark: _Ref524163433][bookmark: _Ref89852009][bookmark: _Toc392660973][bookmark: _Toc436211091][bookmark: schedule]

1. [bookmark: _Ref220506422][bookmark: _Toc220511136] – Planning Permission 
1 Application and negotiations for Planning Permission
1.1 Whenever the Buyer proposes to submit a Planning Application the Buyer shall submit a copy of the draft Planning Application (together with such supporting documents as the Seller shall reasonably require) to the Seller as soon as reasonably practical  after the date of this Agreement for the Seller's approval, with such approval not to be unreasonably withheld or delayed, but provided that where the subject of such Planning Application may affect the operation of the Transport Undertaking and/or the Transport Assets and Property, then the approval of the Seller shall be at their absolute discretion and which may be given, where and to the extent required, upon imposition of conditions including a requirement to enter into an agreement requiring protective measures in such format as the Seller shall specify.
1.2 Subject to the provisions of paragraph 1.1 above, the Seller shall use reasonable endeavours to approve or reject any draft Planning Application submitted pursuant to the provision of paragraph 1.1 above within 20 Working Days from the date of receipt of the draft Planning Application. 
1.3 The Buyer shall not submit or procure the submission on its behalf of a Planning Application or any other planning application in respect of the Property during the subsistence of this Agreement unless the form and key constituent parts of the Planning Application shall have been approved by the Seller in accordance with the provisions of this Agreement.
1.4 If the Seller shall serve notice upon the Buyer stating that the form of the Planning Application is not approved it shall give full reasons why such approval is refused. The Buyer may amend the draft Planning Application having regard to those reasons and resubmit the draft application for approval again.  Provided that on each occasion after the Seller has first refused the draft Planning Application the Seller shall use reasonable endeavours  to  approve or reject within 20 Working Days of any re-submission. 
1.5 If there shall be a dispute as to whether or not the Seller is unreasonably withholding its approval to the form of the draft Planning Application, then the Buyer shall be entitled within 20 Working Days of receipt of any response from the Seller stating that the draft Planning Application is not approved to serve written notice of such dispute upon the Seller referring the matter for determination by an Independent Person in accordance with the provisions of clause 12 of this Agreement.
1.6 Within [NUMBER] Working Days after the Seller has approved the proposed Planning Application, the Buyer shall submit the Planning Application to the Local Planning Authority and shall use all reasonable endeavours to obtain the grant of the Satisfactory Planning Permission as soon as reasonably possible.
1.7 If requisite or desirable to increase the likelihood of the grant of a Satisfactory Planning Permission, the Buyer shall enter into discussions or negotiations with the Local Planning Authority and the Buyer may, in consequence of such discussions or negotiations with the Local Planning Authority, if it appears requisite or desirable in order to obtain a Satisfactory Planning Permission, amend or withdraw and submit a fresh application or an additional application for Planning Permission provided that any such fresh or additional application must be in a form previously approved by the Seller (such approval not to be unreasonably withheld or delayed) and further provided that where the subject of such Planning Application may affect the operation of the Transport Undertaking and/or the Transport Assets and Property, then the approval of the Seller shall be at their absolute discretion. 
1.8 The Buyer may not agree to any extension of the statutory period for determination of the Planning Application without the prior approval of the Seller (such approval not to be unreasonably withheld or delayed).
1.9 The Seller shall:
(a) not knowingly do anything which may prejudice or obstruct the progress of any Planning Application made in accordance with this Agreement; and
(b) co-operate with the Buyer and use reasonable endeavours to assist the Buyer in obtaining a Satisfactory Planning Permission.
2 Onerous Conditions
2.1 [bookmark: _Ref90090686]An Onerous Condition is one which contains an obligation or restriction of any one or more of the following kinds:
(a) [bookmark: _Ref130363944]requiring the expenditure of money or other consideration on the provision of any infrastructure, affordable housing or other works or amenity inside the Property or elsewhere which are not contained in the Planning Application which infringe the tests of reasonableness of such obligations from time to time laid down by the Secretary of State whether by circular or otherwise;
(b) limits the occupation and/or use of the whole or any material part of the Property to any designated occupier or class of occupier (whether by imposing a geographical qualification upon proposed occupiers or otherwise), other than any requirement specifying that Dwellings must be allocated as an Affordable Dwelling, Affordable Rent (CHAP) Dwelling, Affordable Rent (SSH) Dwelling, or Intermediate Rent in Perpetuity Unit; 
(c) permits any use of the Property not materially in accordance with the Planning Application;
(d) preventing development without:
(i) a further planning permission; or
(ii) the agreement or co-operation of an independent third party (unless such agreement has been received or cannot be unreasonably withheld or is an agreement with the highways authority, drainage authority, a utilities undertaker, a local planning authority, and that authority, acting in that capacity, will provide the necessary agreement at a reasonable cost and within a reasonable timescale) 
which cannot be obtained on terms, at a cost or within a time that are reasonable in the circumstances; and/or
(e) requiring any matter, being something which is properly a reserved matter, to be submitted to the Local Planning Authority for approval within some period of less than three years after the grant of the Planning Permission. 
2.2 The Buyer shall notify the Seller in writing within 10 Working Days of the receipt of Planning Permission of whether or not the Buyer regards the Planning Permission as a Satisfactory Planning Permission and include its reasons if it considers that it is not a Satisfactory Planning Permission.  
2.3 A Planning Permission shall be treated as a Satisfactory Planning Permission unless the Buyer notifies the Seller within 20 Working Days of the receipt of the Planning Permission that the Buyer regards the Planning Permission as a Planning Refusal because of the presence of an Onerous Condition. 
2.4 [bookmark: _Ref90090844]Any dispute between the Seller and the Buyer as to whether a Planning Permission is a Satisfactory Planning Permission may be referred by either the Seller or the Buyer to an Independent Person in accordance with clause 12 of this Agreement.
2.5 The Buyer may waive its right to treat any condition to which a Planning Permission is subject as an Onerous Condition by giving written notice to the Seller.
3 The Buyer to keep the Seller informed
In complying with its obligations in this Schedule the Buyer shall:
(a) keep the Seller fully informed of the progress of the Planning Application;
(b) give reasonable prior notice to the Seller of any meetings with the Local Planning Authority so as to allow the Seller and its advisers to attend and or be represented at, such meetings and to participate at them;
(c) notify the Seller within two Working Days of the receipt of any planning decision in relation to the Planning Application  or the making of an appeal whether issued by the Local Planning Authority the Secretary of State or a court; and
(d) promptly notify the Seller of any decision it may take as to the making, amending or resubmission of any application for Planning Permission or the making of an appeal against a Planning Refusal.
4 [bookmark: _Ref90090736]Planning Appeal
4.1 [bookmark: _Ref319674900]The Buyer may, but will not be obliged to, make a Planning Appeal, but if the Buyer does appeal it shall do so at its own expense.
4.2 The Buyer shall prosecute the Planning Appeal with all due diligence and shall conduct its part in the appeal proceedings in a good and efficient manner.
4.3 In prosecuting the Planning Appeal the Buyer shall keep the Seller fully and promptly informed of the progress of the appeal;
4.4 If a Satisfactory Planning Permission is granted but becomes the subject of Proceedings the Buyer shall be entitled at its own cost to assist the Local Planning Authority in the defence of such Proceedings and in such an event the Buyer shall keep the Seller fully informed of the progress of the Proceedings all material correspondence and documents, meetings, advice from counsel and any other material steps in the Proceedings.
The Buyer is to indemnify the Seller on a full indemnity basis against all proper and reasonable legal fees and other costs, expenses and liabilities incurred by the Seller in relation to any Planning Appeal or Proceedings, including any costs, expenses, damages, losses and liabilities awarded against the Seller.
5 Community Infrastructure Levy
The Buyer: 
(a) on the grant of Satisfactory Planning Permission, shall formally assume liability to pay the Community Infrastructure Levy by serving a written notice assuming liability to pay the same ; and
(b) as soon as it becomes payable, shall pay the Community Infrastructure Levy arising from that Planning Permission and take all steps required by law to give effect to its assumption of liability and not withdraw or transfer that assumption of liability.
5.2	The Buyer shall keep the Seller indemnified against all proceedings costs claims 	demands and expenses arising out of or in connection with any Community Infrastructure 	Levy chargeable in respect of the Development, and in respect of any contributions required 	under any Planning Agreement.
6 Planning Agreements
6.1 The Seller shall, if necessary to procure the grant of a Satisfactory Planning Permission, at the request and cost (including the proper costs of the Seller's legal advisers) of the Buyer enter into any Planning Agreement which is reasonably required in order to secure the grant of Satisfactory Planning Permission PROVIDED THAT the Seller shall not be obliged to enter into any such Planning Agreement where the subject of such Planning Agreement may affect the operation of the Transport Undertaking and/or the Transport Assets and Property.
6.2 Subject to the provisions of paragraph 6.1 above, the Seller shall not be obliged to enter into any such Planning Agreement to secure the grant of a Satisfactory Planning Permission unless:
(a) [bookmark: _Ref131479578]such Planning Agreement shall not be binding (other than any obligation to pay the costs of its preparation) until the implementation of the Planning Permission;
(b) such Planning Agreement shall not bind the Seller after the Seller has disposed of all of its estate or interest in the Property; and
(c) the Buyer indemnifies the Seller against all liability arising from the Planning Agreement and provides such security for performance of the Buyer's obligations under the Planning Agreement as the Seller may reasonably require.
6.3 The Buyer shall provide the Seller with a certified copy of any completed Planning Agreement within 20 Working Days of completion of the same.


Schedule 3 [bookmark: _Ref1393043][bookmark: _Ref1395062][bookmark: _Ref1397792][bookmark: _Ref1397824][bookmark: _Toc220511137] – Funding
0. Buyer's Obligations
The Buyer shall give the Seller full details of the Financial Resource available to the Buyer as soon as reasonably practicable following the date of this Agreement including evidence of (in the case of Third Party Finance Resource) the relevant offer or facility agreement, who shall act reasonably in considering whether the Finance Resource satisfies the Funding Condition.
0. Satisfaction of Funding Condition
1.1 The Funding Condition shall be satisfied on the date on which the Seller shall serve written notice upon the Buyer that the Funding Condition is satisfied.
1.2 The Seller shall within 20 Working Days of receipt of the details of the Financial Resource available to the Buyer (as provided by the Buyer to the Seller pursuant to paragraph 1 above) notify the Buyer whether or not the Funding Condition has been satisfied.
1.3 If the Seller serves notice on the Buyer stating that the details of the Financial Resource is not approved it shall give reasons why such approval is refused and shall be entitled to ask for further information relating to the Financial Resource.  The Buyer may amend the information previously supplied having regard to the reasons given and the further information requested and resubmit details of the Financial Resource for approval on one or more occasions.
1.4 If the Seller shall serve written notice upon the Buyer confirming that the Funding Condition has not been satisfied the Buyer shall have the right at any time within 15 Working Days of receipt of such notice to request the matter of whether the Funding Condition has been satisfied to be determined by an Independent Person in accordance with clause 12 of this Agreement.
0. Notification of Seller
If the Buyer shall receive an offer of Third Party Finance Resource on terms which are not reasonably satisfactory to the Buyer it shall notify the Seller and shall state why such terms are unsatisfactory.
0. Disputes
Any disputes about whether the Funding Condition is satisfied or the amount of the Financial Resource may be referred by either the Seller or the Buyer to an Independent Person in accordance with clause 12 of this Agreement.


Schedule 4 [bookmark: _Toc220511138] – Encumbrances
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Schedule 5 [bookmark: _Toc531026036][bookmark: _Toc220511139] – Worked Example

Example where the Actual Area in respect of which Satisfactory Planning Permission is granted is greater than the Estimated Area:
If the Initial Price was [£65,000 made up of] or [£75,000] and the:
(i) Estimated Area of [Intermediate Rent in Perpetuity Units of 200 sq feet x Initial Bid Tenure Price for Intermediate Rent in Perpetuity Units of £100 = £20,000] or [the Proposed Development was 500 sq feet with an Initial Bid Tenure Price of £150.]
+
(ii) ) Estimated Area of Affordable Rent (CHAP) Dwelling of 300 sq feet  x Initial Bid Tenure Price for Affordable Rent (CHAP) Dwelling of £150 = £45,000 
And under the Planning Permission the [Estimated Areas increased to 250 sq feet for Intermediate Rent in Perpetuity Units and 350 sq feet for Affordable Rent (CHAP) Dwelling] or [Actual Area of the Proposed Development increases to 550 sq feet] the Purchase Price would adjust to :
[Intermediate Rent in Perpetuity Units: 250 x 100 = £25,000
+
Affordable Rent (CHAP) Dwellings : 350 x 150 = £52,500]
or [£75,000 + ((550 - 500) x 150)]
Purchase Price : [£77,500] or [£82,500]



Schedule 6 [bookmark: _Ref1393052][bookmark: _Ref1397738][bookmark: _Ref1397806][bookmark: _Toc220511140] – [Supplementary Condition]
[Note: Insert any agreed form of supplementary condition]

Drafting Note 34  
Executed as a deed by 			)
[Insert name of the Seller company]		)
Acting by a Director in the presence of: 	)
Signature of Witness :  ..……………….
Name of Witness :          ……………………….	
Address :                        ……………………….. 
                                       …………………………
                                      ………………………….	
Occupation:                  ………………………….


Executed as a deed by 			)
[ Insert name of the Buyer  company]		)
Acting by a Director in the presence of: 	)

Signature of Witness :  ..……………….
Name of Witness :          ……………………….	
Address :                        ……………………….. 
                                         …………………………
                                        ………………………….	
Occupation:                   ………………………….




ANNEX 1
Plan of the Property




[bookmark: _Toc534387260]ANNEX 2 – Supplemental Clauses

Supplemental Clauses for addition to the operative provisions:

Supplemental Clauses will be considered on a site basis and may include:

Provision relating to the Transfer where the Seller (LBBD) will retain land adjacent to the relevant site

A Seller’s Option to purchase the land if the intended development has not started or been completed within specified periods
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