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lnlroduclion

GVA is instructed by the Homes ond Communities Agency (HCA) ond London Borough of
Tower Homlets (LBTH) to provide plonning odvice in relotion to the Blqch^/oil Reoch
Regeneroiion Project (BRRp).

LBTH ond the HCA wish to build upon the opprovol of the BRRp Development Fromework
in Morch 2008 to provide o cleor fromework for the delivery of ihe regenerotion of ihis
strotegic site. This will be secured through the preporotion of on ouline plonning
opplicotion for the entirety of the siie. The outline plonning oppticolion will estoblish the
developmeni principles of ihe site ond fherefore govern future redevelopment.

The outline plonning opplicotion should secure on oppropriote level of flexibility to enoble
vorying opprooches to be token forword whilst ensuring thot q series of client driven ,fixes,

ore reolised.

This report sets out ihe proposed Plonning Strotegy ond opprooch to obtoining ouline
plonning permission hoving regord to the requiremeni to moximise flexibility. The strotegy
hos been prepored in consultotion with LBTH Plonning ond Environmentol officers qnd is

olso informed by counsel'advice received from christopher Kotkowski QC qnd from
Berwin Leighton Poisner (BLp) ond copito symonds Environmentol {csE).

1.2

1.3
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2. Applicolion Formql

Rolionqle for lhe Outline plqnning Applicolion

2'1 The HCA clnd LBTH will not be developing the site itself ond ss such hos soughi to procure
o Developer portner. The Joint Client is however keen to:

l) Reloin strotegic controloverthe project;

2) secure o series of 'fixes'within the scheme to ensure quolity; ond

3) Promote o plonning oppricotion during the summer of 20r r.

2'2 The Joint Client will work with the Developer.Portner to prepore up on ouiline plonning
opplicotion. An ouiline opplicotion is considered to be ihe most oppropriote route
forword becouse:

l) lf secures the principle of the scheme;

2) lt provides certointy going forword;

3) lt con remoin sutficiently flexibte to embroce innovotion ond expertise bought to the
teom by the delivery portnerwithin the boundory of the scheme fixei os sel out within
the Design Code;

4l lt provides o fromework ogoinst which opplicotions for ihe detoil of the scheme con
be considered; qnd

5) lt provides sufficient flexibility to enoble o scheme to evolve over time should morket
conditions chonge without needing to re-commence the plonning opplicotion
process.

Mechqnics for Assessmenl of Scheme Detqil

i.il.; 2'3 Following seleclion of the prefeired delivery portner, ii is onticipoted thoi scheme detoilsg.ri

'gi for eoch phose ofter Phose lA will be odvonced os reserved moiters opplicotions mode
pursuont to the gront of the oufline pronning permission.

i:qi
94i
b*i€' 2'4 In order to hedge ogoinst o deloy or refusol of the oufline plcnning opplicoiion, which
# would risk undermining the decont strotegy ond ollowing the demolition of Robin Hood
ff
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2.5

Plonning Strotegy

Gordens in odvonce of expiry of the Ceriificote of lmmunity from Listing (Moy 2014), it is

cunently onticipoted ihot the firsi phose of devetopment (phose I A) Wll be bought
forword os o stond olone detoiled plonning opplicotion by ihe Devetoper.

Scope of lhe Oulline plonning Applicotion

In occordonce with Government Circulor 0l/06 _ Guidonce on Chonges io the
Development Control System (2006) ond the Town ond Country plonning (Development
Monogement Procedure) (Englond) Order 2010,(DMPO) under on ouiline opplicotion the
following molters moy be submitted for opprovol or reserved:

o Access - occessibility to ond within the sile for vehicles, cycles ond pedestrions in
terms of the posilioning ond treotment of occess ond circulotion routes ond how
lhese fit into fhe sunounding occess network

' Loyout - the woy in which buildings, routes ond open spoces ore provided wifhin the
development ond theirrelolionship to buildings ond spoces ouhide the development

' Scole - fhe height, widih ond length of eoch building proposed in relotion to its
sunoundings

r Appeoronce - the ospects of o building or ploce which determine the visuol
impresion ii mokes, excluding the externol built form of the development

' Londscoping - the treolment of privote ond pubtic spoce to enhonce or protect the
site's omenity through hord ond soft meosut'GS, for exomple, through plonting of trees
or hedges or screening by fences or wolls

Discussions ore ongoing with Plonning officers wilh regord lo whefher opprovol is soughi
for loyout ond occess. However, ci presenl ihe Joinl Client continues to require thot
greoter flexibility is incorporoted into ihe outline opplicotion io ollow for olternotive
opprooches io loyout to be considered. As greoter flexibility is required to the loyout of the
site, it is not possible or desiroble to fix ihe internol occess orrongements of this point in
time. lt is therefore intended ihot oll motters ore reserved.

2.6
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3. Outline Applicotion Mechqnics

3.2

Informqlion lo be provided with qn oulline Applicqlion

Government guidonce contoined wiihin Circulor 01/05 ond the DMpo requires thot when
moking on outline opplicotion the determining outhority will be required to give detoiled
considerotion on the use ond omount of development proposed. ln oddition, even if
Ioyout, scole ond occess ore reseryed, on opplicotion will still need to provide o bosic
level of informotion on these issues. The guidonce sloies thot os o minimum, therefore, the
opplicotlon will be required to include informotion on the following:

' Use - The uses proposed for the development ond ony distinct development zonels
(where different uses will be oppropriote)wifhin the site.

o Amount of development - The omount of development proposed for eoch use (this

should include upper floorspoce limits for eoch use os q 'worst cose' for ossessments).

' Scole Porometers - An indicotion of the upper ond lower limits for heighl, width ond
length of eoch building included within ihe development proposed.

' Indicotive Access Points - The oreq or oreos where occess points to the development
proposed will be situoted.

' lndicqfive Loyout-Showing fhe opproximote locotion of buildings, routes ond open
spoces included in the developmenf proposed (multiples moy be considered os we

. discuss below).

It should olso be recognised thot ihe level of deioil required within o plonning opplicotion
is driven by o number of fqciors, which olthough of times cre complemeniory, olso need
to be considered independently. For exomple, where the proposols constitute
Environmentol lmpoct Assessment (ElA) Devetopment, it is necessory to meet both the
minimum requirements set by ihe DMPO os obove ond the requirements of the EIA

Regulolions (1999) (os omended) ond iheir interpreiotion by ihe couris (see Section 5).

This section of the strotegy therefore considers the opprooch to ihe oulline plonning
opplicotion necessary to sotisfy ihe DMPO. Section 5 considers the requirements of ihe EIA

regulotions where lhey ore different to the regulotions under the DMpo.

,l
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3.5

Plonning Strotegy

Estqblishing the Ouiline pqromelers

Hoving regord to the minimum requirements of on outline plonning opplicotion os set out
by Government guidonce, we provide o summory betow of the proposed opprooch lo
estoblishing the porometers of the outline plonning opplicotion ond how these moy be
presented.

Moximum Amount of Development

The opplicotion will need to opply for o moximum quontum of development both in totol
ond brokeh down by lond use. The Design Code seis out ihot o minimum of 1,600 units
should be provided on the site. This is informed by on ossessment of scheme viobility in
considerotion of current morket conditions. However, ihis moy not be the moximum
quontum of development ochievoble on the site ond suflicieni flexibility should be
incorporoted io ollow both for uplift identified by detoiled copocity work undertoken by
the design teom in the preporotion of the current opplicolion ond for uplift derived from
chonging morket circumstonces so os to negote ihe need to moke o fresh opplicoiion for
loter phoses.

As o guide, the theoreiicol 'moximum' copocity of ihe site for the purposes of the
plonning opplicotion moy be derived ihrough on ossessmenf of opproprioie residentiol
densities' For exomple, the London Plon (2008) sets out oppropriole densiiy rqnges in toble
3A.2 ond indicotes thoi moximum densities moy be 260 u/hq in ,urbon, locotions ond 405
u/ho in 'cenlrol' locotions. For the purposes of this exercise it coutd be ossumed thot lond
soulh of Poplor High street (opproximotefy 2.5hq net) moy be copoble of
occommodoting 'centrol' density chorocteristics ond lqnd north of poplor High Street
(opproximotely 3.5ho net) moy be copoble of supporting 'urbon' densiiy chorqcteristics.
These ossumptions ore bosed on on objective ossessment of existing chorocter ogoinst the
criterio set out in the London Plon. The densiiy ronges set oui in the London plon ore not
intended to be prescripfive ond con be exceeded subject fo townscope, infrostructure
ond environmentol considerotions. Assuming o mode st 2s% ollowonce obove the London
PIon ronges the iheoreticol copociiy of ihe site con be colculoied of opproximo tely 2,400
units.

However, notwithstonding the obove, ihe finol moximum omount of developmeni to be
opplied for will be determined following ihe next evolution of ihe scheme porometers in
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colloborotion with the Developer. lt is infended thot the Developer now works with the
design teom to inform qnd ossist in preporing the outline plonning opplicoiion. The
evolving porometer plons will olso benefit from o 'townscope ossessmeni' being
undertoken by Kevin Murphy (KM Heritoge). The townscope ossessment will identify key
heritoge ossets ond review the moximum scheme porometers in terms of iheir impoct on
these.

3.8 The theoreticol copocity onolysis ond subsequent sensiiivity 'townscope ossessment, will
combine to determine the moximum number of units thoi will be opplied for. The upper
limits of floorspoce will olso be used os the bosis of technicol ossessments including the
Environmentol lmpoct Assessment (ElA) ond Tronspori Assessmeni (TA) os discussed loter.

Scole Porometers

3'9 Government guidonce requires ihot even if oll motters ore reserved ihe oufline
opplicotion should provide informotion indicoiing the upper ond lower limils for height,
width ond length of eoch building within the site boundory.

3'10 These limits moy differ ocross the site os there will be cleor oreos where there is greoter
potentiol for toller buildings .(e.g. odjocent to tronsporf infrostruciure of the souihern
portion of the site or where on opportunity orises for o londmork building in the norfh-west
corner)' In other oreos toller buildings moy be less oppropriote (e.g. odjocent io residentiol
properties of Ashton sireei or the Novol Row conservotion Areo].

3.11 lt is our intention to set these scole porometers by defining o series of ,Development /
Height Zones' within which we consider there will be potentiol for buildings up to o
porticulor height, ond o series of 'Building Typologies' which will define minimum qnd
moximum lengihs ond widths.

Developme nt I Height Zones

3-12 The design teom will therefore estobtish o number of ,Devetopment / Height Zones, ocross
the site where differing moximum heights of buildings will be ollowed. These Development
/ Height Zones will be informed by o coniextuol ossessment of townscope copocity to
estoblish oppropriote height limits ond occord with ihe emerging mosierplon io be
prepored jointly by the design teom ond Developer. The opplicotion will be supporied by
o Design ond Access Stotement which will provide the ossessment ond juslificction for the
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delinestion of ihe Development / Heighi Zones ond identified dqtums in support of the
indicotive mosierplon (s).

3'.|3 The Development / Height Zones will immediotely obut eoch other ollowng.buildings to
cross the boundory of the Development Zone. However it should be noted thot the height
dotum moy vory between Zones ond, unless prevenied by the Design Code (see 4.4),
step chonges in building heights could occur where buildings stroddle Zones.

3'14 This process will therefore estoblish moximum height porometers for the purposes of the
outline plonning opplicotion.

Building lypologies

3'15 In order to define the moximum ond minimum width ond length of buildings the design
teom will estoblish o number of typicol building typologies thot moy be occommodated
on ihe site. These typologies will be developed hoving regord to the Key Requirements,
key design ond susloinobiliiy stondords (e.g. minimum spoce) os required by the HCA,
LBTH ond the Greofer London Authority (GLA) ond Wth regord to the emerging
mosterplon.

3'16 The building typologies will be set out in on occomponying 'Design code,. The Design
code will detoil scole porometers which will therefore monoge the delivery of different
typologies to onive in different ports of ihe site.

3'17 This process will fherefore estoblish width ond lengih porometers for the purposes of the
outline plonning opplicoiion.

Access Points

3'lB Although not for opprovol, the opplicotion will nevertheless need io indicote the generol
locqiion of key occess points. These will be detoiled on Access porometer plons.

Indicotive Loyout

3']9 As set ouf obove, in qccordonce with Government guidonce, on indicative loyout is

required for submission in order to demonstrote ihot the quontum of development opplied
for is copoble of being occommodoted on the site ond to indicote the opproximote
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locotions of buildings. In order to retoin flexibility, there is the obility to submit mulliple
indicotive loyouts os port of the outline plonning opplicotion.

3.2O The indicotive mqsterplon(s) together with defined porometers will form the bosis of the
EIA of the scheme os discussed loter. In order to 'sensitivity' test ihe outline opplicolion,
iwo {or more) olternotive indicotive loyouts moy be developed for this purpose. Eoch

olternotive is to be ossessed seporotely ond it will be for the locol plonning outhority to
determine which (either olt or. ony number of JheqJ !s gcqgptqble. As.opprovot is not
sought for loyout there is flexibility.for von'o'tions to the indicotive loyouts to be bought
forword qt reserved moiters stoge however ihese musi be sufficiently sirnilor to ihe
'opproximote' loyouis ossessed under the outline plonning opplicotion.
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i 4. Scope of Supporting informqtion

i 4'1 The opplicqtion will be occomponied by o suite of supporting documents os summqrisedI, below:

For Approval (orto be conditioned)

Forms, certificole ond Fees (including for conservotion Areo consent)

Site Locolion plon {Red Line plon)

( ' 
;:ff:::,r":T;i::,::'"r 

Deveropmenr Zones' minimum ond moximum score

Design Code

Development Specificofion

Supporfing lnformolion

. Indicotive Loyout Plons (os necessory)

. SupportingStotemenlsincluding:

o Ptonning

o Tronsport Assessmenf

o Stolement of Community Invotvemenl

o Environmentol stofement lincluding Ftood RiskAssessmeni|

o SustoinobilityStotement

o EnergyStrotegy

o Londscoping

o Utilitiesond Droinoge Stotement

o Conslruction Method Stotemenl

o Retoil ond Employment Needs Assessment / Survey [need for seporote slotements
to be reviewed in the context of lhe ES structure to ovoid unnecessory duplicotionl

e Design ond Access Stotemenl (to include lownscope ond londscope onolysis)
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4.2

. Housing ond School ReJocoti6n Strotegy

r Overorching Section 106 Mechonism ond Heods of Terms

The Design ond Access Stotement, Design Code ond Development Specificotion ploy o
porticulorly importont port in jusiifying ond defining key design principles to be conied
forword of the reserved moiters stoge. we discuss ihese further below.

4.4

Design qnd Access Slqtemenl

4'3 As sel out by Circulor 01106, the Design ond Access Stotement should link the generol
development principles estoblished by the outline plonning opplicotion to finol detoiled
designs. The Stotement will therefore exploin how the proposed poromeiers hove been
considered ond thot these ore oppropriqte ond feosible toking into qccount the site
context.

Design Code

The Design Code will set out key rules under which ihe reserved motters opplicotions will
be considered. li should estoblish o set of written rules for the t*aro ond three dimensionol
design elements of the development. The rules set out within ihe Design Code will be
controlled ihrough condiiions or legol ogreements os opproprfoie, will provide greoter
confidence to lhe determining outhorities thot key design principles will be odhered to
even though oll motters ore reserved. Exomples of topic creos c'overed by the Design
Code ore summorised below (odopted from best proctice guidonce contoined within
'Preporing Design Codes - A proctice Mqnuol', DCLG November 2006):

' Introduction covering structure of the Code, mosterplon ond generol principtes

. Urlcon Form including ,Development Zone Rules' such os:

o Mix of uses

o Scole poromelers / densities / plot rotios

o Connecfions ond key occess routes

o Block lypes / polterns including focing distonces, setbocks ond building lines

o Building frontoge types

o Protection of key vistqs
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o Urbon chorqcter

. Streel types covering locol, secondory etc

. Urbon Spoces including:

o Open spqce / pdvofe spoce stondords ond forhr

o Ploy spoces

o Porking

o Privotecommunolspoce

o Roofspoces

. Building Typologies ond Built Form inctuding:

o Mcn< ond min heights, widths ond lengfhs

o Unit mix

o Townscope feotures le.g. roof lines.etc)

o Hedtoge osets (e.g. inlegrotion / protecfion)

o Public reolm feolures

. TechnicolConsiderofionsincluOing:

o ET ergy etficiency torgets / storiAoras

o sustoinobilify sfondords (covedng woste, suDS, woter etc)

o Access stondords

o Monogement ond servicing etc

. Applicolion of the Code

Developmenl Specificqllon

4'5 A Development Specificotion will qlso be prepored which defines ihe porometers of the
opplicotion, which will olso provide the informotion to be ossessed under the EIA process.

ll
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5. EIA Complionce

lnlroduclion

ln occordonce with Environmentol lmpoct Assessment (ElA) Regulotions (lggg) (os
omended), the outline opplicotion will be occomponied by on Environmentol stoiement
{ES) which considers the likely significont environmentol effects of the development qnd
recommends methods of ovoiding, reducing or offsetting ony potenliol significont odverse
effects (collectively known os ,mitigoiion meosures').

With regord to the EIA/ES Regulotions, the term 'Environmentolstotemeni, is defined os ,,o

sfofemenf:

o' thot includes such of the informotion refened to in Part I of schedu le 4 osrb reosonobly
required fo ossess the environmentol effecfs of fhe developme ntond which the
applicont con, hoving regord in particulor to cunentknowledge ond mefhods of
ossessmenl reasonobly be required to compile, but

b. thot includes of leost the informotion refened fo rn port llof Schedule 4,,

This definition in ossociotion with the wording of the EIA Regulotions mqkes it cleor t6ot the
oulhority musi obtoin oll the informotion it reosonobly needs to ossess ond evoluoie the
likely significonl environmentol effects of the proposol before it reoches its decision.

In terms of EIA qnd outline plonning permission ihe coses of R v Rochdole MBC ex porte
Tew [f 999 3PLR74] ond R v Rochdole MBC ex porte Mitne [200] BtpCR27] set out the
opprooch fhot plonning outhorities need to toke when considering EIA in the context of
on opplicotion for outline plonning permission if they ore to comply with the Directive ond
the Regulotions. The following points ore useful:

I

'_l

5.1

5.2

5.3

5.4

t. The Directive ond Regulotions require plonning permission to be gronted with fhe
full qssessment of the rikery significont effects on the environment;

An opplicotion for o 'bore' ouiline permission (i.e. not incorporoting ony defined scole
poromefers) with oll motters reserved for loter opprovol is untikely to comply Wth the
requiremenf of the EIA Regulotions. Moreover it would not comply with the omended
Generol Developmenl procedure order (nowsuperseded by ihe DMpo;
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iii. When gronfing outline consent, the permission must be 'tied' to the environmentol

informotion provided in ihe ES, ond considered ond ossessed by the oufhority prior to
opprovol;

iv. Flexibility in how o scheme moy be developed is not precluded olthough eoch oplion
will need to hove been properly ossessed ond be within the remit of the oulline
permission; ond

v. Development conied out pursuont to o reserved motters consent gronted for o
motter thot does nol follwithin the remit of lhe outline consent will be unlowful.

The 'Rochdole cose' set o precedent thot illusfrotive ond indicqlive sketches ond loyouts
in ihemselves connot provide o sufficient bosis for the determinotion of opplicotions for
outline plonning permission for EIA development. Outline opplicotions for EIA

development will be required to include detoils of oll or ony of the reserved motters in
instonces when it would not be reosonoble io determine lhose opplicoiions without such
detoils. These concerns hove led to the porometer bosed opprooch which is well
understood.

In essence therefore, the description of o scheme musi be sufficienfly detoiled to enoble
ihe moin effecis of the scheme to be properly ossessed. lf not ii Wll be in breoch of
Schedule 4 of ihe EIA Regulotions. Secondly, through the use of conditions, ony ouline
permission will ne6d to be restricted so ihot ony development thot con toke ploce is

within the porometers of ihe motters ossessed in the ES. We set out the proposed
methodology for deoling wiih ihese points below.

Methodology

The purpose of lhe ES will be to demonstrote thot the principle ond proposed quonium of
developmeni is copoble of being occommodoied on the site in terms of infrqstructure,
townscope ond environmentol considerotions. This ossessment will be undertoken in the
context of the informotion to be submitted os port of the outline opplicotion os described
in Sections 3 ond 4 of this poper.

lnfrostructure

It is proposed thof the likely significont effects in terms of infrostruciure ore ossessed

ogoinsi the moximum quontum of development opplied for.

5.5

5.6

5.7

5.8
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Environment ond Townscope

5.9 In terms of environment ond townscope, the ES will ossess the opproximote locotions of
lqnd uses ond buildings os defined by the porometers plon ond indicotive loyout(s). lf
multiple indicotive loyouts ore submiited, eoch of these will be ossessed os o distinct
voriont within the ES ond it will be for the locol plonning outhority to determine which
(eiiher oll or ony number of ihem) is occeptoble. Townscope ossessments will olso be
corried oui in the context of the 'rules' set out within the Design Code, which qre
expected to include os o minimum l) limits on the percentoge of eoch zone thot moy be
delivered ond 2) rules protecting key iownscope ossets.

5-.|0 Whilst it is not envisoged thot the scheme will necessiiote o multi-sioge opprooch requiring
loier environmentol ossessment, should vorionts be proposed within the boundories of the
outline plonning permission which could hove different environmentol impocts, it is

considered thot such on opprooch would be lqwful where those effects could not hqve
reosonobly been onticipoted oi the outline sioge. The 'Borl<er' judgement is useful in ihis
regord os it indicotes thot certoin effects csn be ossessed ogoin or in more detoil ot
reserved motters stoge. The ES will be prepored in occordonce with on ogreed Scoping
Reporf, which will be submitted to LBTH for opprovol ond sei oui ihe proposed opprooch
to the EIA ond content of the ES. 

€

5.1 I As odvised by CSE, ihe ES is not required to ossess every development scenorio but roiher
the 'likely significont effects'. The ES will therefore be structured so thot ihe likely significoni
effects of the worse cose development scenorio for eoch criterion will be ossessed. The
'likely worse cose' is expected to be derived from the olternotive indicotive loyout

' opprooches. Rother thon this being o single worse cose scenorio for oll of the given
criterio, fhe ossessment moy generote o ronge of impoct within which the likely worse
cose moy occur. Where ihe ronge is considered to be too greot for the purposes of the
ElA, it will be the role of the Design Code io introduce rules thot enoble ihese ronges to be
reduced to o levelwhere ony environmentalossessment is considered io be robust.

5-12 Where o developer portner inlroduces on olternotive scheme thot moy hove different
impocts to the indicotive scheme(s) tested by the ES, ihe Councilwill be oble to consider
whether deviolions con be ollowed within the porometers where they.result in belterment
or no worse environmentol effecls. ln order to be robust however, ond to occord with the
requirements of ihe DMPO, the locol plonning outhority must be oble to determine thoi
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such on olternotive loyout opprooch is sufficienily similor to the 'opproximoie' locotions of
buildings indicoted by one of the indicotive loyouts submitted with ihe opplicotion
(provided these were considered occeptoble in the first ploce).

5.13 In'ihe event thot o developer portner comes forword with o scheme thot con be
occommodoted within the defined outline porometers of the opplicotion but potentiol
significont effects which hove not been ossessed within the originol ES ore considered
likely, further environmentol qssessmeni moy be required. However, if q scheme is bought
forword outside the porometers of ihe outline opplicotion itself, o new plonning
opplicotion would be required.

{i Key lssues

5.14 As the opplicotion is in outline Wth oll motters reserved, o number of unique chollenges
qre presented in ossessing the likety significoni environmentot effects of the development.
CSE hos odvised of o number of detoiled key considerqlions ond these ore discussed ot
Appendix l.

{i

bs

W

il
rE
@

F;i

rH

Morch20ll I gvo.co.uk I5



r; IBTH / HCA
Plonning Stroiegy

6.3

6.

6.1

Consullotion

The outline plonning opplicotion will be subjecf to consultotion with both stotutory ond
non-stotutory consultees ond we discuss these briefly below.

Slolulory Consullees

6.2 Stotutory consultees ore orgonisotions ond bodies, defined by stotute, which must be
consulted on relevont plonning opplicotions. Most of the stotutory consultotion
requirements ore contoined in ihe DMPO. However, some bodies ore required to be
consulted under other legislotion. Eromptes of key stotutory consultees include the GLA

. (ond TfL), Environment Agency, CABE, English Heritcge cnd Highwoy Agency. We provide
o list of likely stotutory consultees ot Appendix 2 olthough it wiil be for the locol plonning
outhority to determine which stotutory consultotion requirernents opply.

Non-Slqtulory Consullees

It will olso be for LBTH os the locol plonning outhority to determine which non-stotuiory
consultees will olso be consulied on the outline plonning opplicotion. LBTH hos provided
guidonce on lhe types of bodies thot moy be consulted wiihin its Siotement of
Community lnvolvement (SCl) (November 2oO9).These ore summorised oi Appendix 2 os
well os other bodies identified in notionol guidonce set out by the Deporiment for
Communiiies ond Locol Government (DCLG).

GVA will leqd pre-opplicotion consultotion with key stoiuiory ond non-stotutory
consulfees. Meetings hove olready been corried oui ond ore ongoing with the GLA, TfL,

Docklonds Light Roilwoy (DLR) ond ihe LTGDC. Fortnightly meetings will continue with key
stokeholders during the pre-opplicotion process.

Community Engogemenl

6'5 The LBTH SCI provides guidonce on how ond when the Council will consult wilh locol
communities ond how ihe process will be conied oul in relotion to plonning opplicoiions
(ovoiloble for downlood from the Council's website). As o mojor opplicotion, the LBTH SCI

6.4

i::

ffi

ffi
H-il

ffi

,.Kr

H
Morch2Oll I gvo.co.uk

lo



bl IBTH /HCA
l.*i

Plonning Strotegy

ii

.t r

t.

l

stotes thot the Council will endeovour to go beyond the minimum 'notice' requirements of
o plonning opplicotion. The SCI indicotes thot this is likely to include:

Pre-opplicotion consultotion to help inform emerging proposols;

Holding public exhibitions on the developmenl proposols when fhe plonning
opplicotion is submitted; ond

The right forresidents to oddress the Strotegic Devetopment Committee before it
determines on opplicotion.

6-6 Ertensive communily engogement hos olreody been undertoken ond this informed the
preporotion of the cobinet opproved Development Fromework. LBTH continues to

( : coordinote community consultotion with the ossistonce of Strotegic Urbon Futures.
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Appendix 'l - EIA Compliqnce Key lssues

Copito Environmentol hos identified the following key issues relevont to the EIA in respect of ihe
outline plonning opplicotion:

Assessing Townscope lmpocl - The finol mossing opprooch ond externol oppeoronce of
buildings will not be defined within ihe outline plonning opplicotion. This presents o
chollenge in ossessing the likely townscope impocts, porticulorly odjocent to heritoge
ossets such os Conservotion Areos. The ES will ossess lhe moximum poromelers scheme in
the context of the Design Code, which moy include rules l) limiting the percentoge of
eoch zone thot moy be delivered ond 2) protecting key townscope ossets. The EIA will
olso inform the scole porometers ensuring oppropdote height limitotions where necessory
os secured by the Poromeler plons.

Flood Risk - Likely flood risk will be ossessed in consultofion with the Environment Agency
(EA). The Flood Risk Assessment (FRA) moy identify oreos of the sile ot higher dsk of flooding
thon oihen. lf unmifigoted this could limit flexibility of loyout. tn order to oddress this, lhe ES

willhove to demonstrole thot oppropriote strotegies con be put in ploce to deolwith likely
flood dsk for vodont'toyout opprooches ond thot the porometers of fhe proposed
Development Zones oro lherefore occeptoble (e.g. finished floor levels roised etcf . LBIH
will be required to demonstrote thot the site is sequentiolly suitoble for res-rdentiql
developmenl hoving regord fhe requirements of Ptonning policy Stotement 25
(Developmenl ond Flood Risk, 2006).

Delining 'Worse Cose' - The ES is required fo demonstrofe thof lhe principile of
development os proposed is copoble of being odequotely occommodoted on the site.
As such the ES must ossess the 'worst cose' likely scenorios for eoch criterion (e.g. noise,
Wnd etc). The ES will hove to toke occount of fhe fqct thot under the oufline opplicotion
ihe 'worst cose' development for eoch criterion moy be different (e.g. loller elemenls moy
hove greoter visuol impoct but present beneficiol ocoustic screening etc). Worse cose
scenorios willfherefore hove to be corefully considered for eoch crilerion.

Phoslng Assumplions - The ES will hove to toke qccount of the proposed phosing plon. The
phosing of development will influence fdgger points forvorious environmentoletfects.
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Zonlng - lt will be necessory for the Design Code ond porometer limitolions to be defined
so fhot 'piecemeol' development does not onive on eoch Development Zone in such o
woy thot il disregords ifs relotionship to lhe remoining phoses of the development. The
design coding is therefore importont os il will ensure ttre site wide benefits ore delivered.

Reconclllollon iilechonlsm - Linked lo the obove, the EIA willinform the porometers ond
design coding so lhot the cumulotive likely significont environmentol impocts of oll phoses
of development once complete con be mitigoted. This Wll ovoid q scenodo where the
finol phose is incopoble of implementotion becouse the cumulotive likely significont
environmeniol impoct would be too greot.
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I Appendix 2- stqtutory And Non-stotutory' Consultees

t .' . Locotond Reg'onol Bodies (e.g. GLA ond LTGDC)l,-
o Noturolhglond

o Roil Network Operotors (e.g. DLR)

. Sport Englond

i

Slotulory Consullees

The ouiline opplicotion is likely to be subject to consultotion with the following stoiutory consuliees
(odopted from "Comprehensve lisf of nolio nally defined consuliees rn lhe plonning opplicotion
process - inf ormotion report,, DCLG, December 2009) :

. commission for Architecture ond rhe Buirt Environment

r CMlAviotionAuthority

. Deporlment for Culture, Medio ond Sport

. Deportment of Energy ond Climote Chonge

. Deportment for Environment, Food ond RurolAffoin

. DeporimentforTronsporl

. . Environment Agency

. .English Hedtoge

r Heolth ondSofely Execulive

. Highwoys Agency

ffi
Non -Slqlulory Consullees

ffi The locql plonning outhority will olso consult other non-stotutory consultees. The London Borough
tr of Tower Homlets stotement of community Involvement indicotes thoi lhese moy include the
d following:
t
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I
' Locol Areo Portnership Forums (vio Councillon ond Choirs of the LAp Sfeering Groups)

r fenonls ond Residents Associotions ond other oreo bosed orgonisotions (see
Communify Engogement Strotegy)

' LocolSocieties ond Amenity Groups ond olher issues bosed orgonisotions (os

regisfered wilh LBTH Development Control Services)

. London Fire ond Emergency pronning Authority (LFEPA)

. police Borough Crime prevention Des:rgn Advisor

/ ' other non-stotutory consultees os risted by DCLG guidonce moy include:t:

o Conservotion Areo Advisory Committees

. Heolth Authorities ond Agencies

. LocolAuthorityEnvironmentolHeolthOtficen

r Schools ond Colleges {LBTH Educotion)

o WosteDisposolAuthorifies

. Woter ond Seweroge Undertoken

Pleose noie thoi it will be for the locol plonning outhority to determine the finol list of non-stotutory
consultees qnd thesewill be scoped out in working up the oufline plonning opplicotion.
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Appendix 11 Performance Criteria

Phase la

1. Submission of draft detailed planning application for Phase la for client approval five days
prior to Submission of Planning

2. Submission of detailed planning application for Phase la following submission of the OPA.

3. Securing planning consent for Phase la four months following submission of planning.

4. Development Agreement becoming unconditional for Phase la 20 days following receipt of
Planning Consent.

5. Commencing construction for Phase la by 5 months following the receipt of planning Consent

6. Completion of the Affordable Housing for Phase la 22 months following staft on site

7. Reaching Practical completion for entire Phase 1a 22 months following staft on site.

8. Compliance with all required design standards.

9. Compliance with the Residents Chafter obligations.

10. Creating a minimum of 20o/o new and local jobs.

11. Creating a minimum number of training oppoftunities as determined by the 5106
requirements.

Phase lb

1. Submission of draft reserued matters application for Phase lb for client 10 days prior to the
submission of the reserved matters application.

2. Submission of reserved matters planning application for Phase lb six months prior to the
anticipated PC date for Phase 1A

3. Securing planning consent for Phase lb four months following the reserued matters
application.

4. Development Agreement becoming unconditional for Phase 1b 20 days following consent of
the reserved matters.

5. Commencing construction for Phase lb within ten months of the phase becoming
unconditional.

6. Completion of the Affordable Housing for Phase tb by 24 months after start on site.

7. Reaching Practical completion for entire Phase lb 32 months after start on site.

B. Compliance with all required design standards.

9. Compliance with the Residents Chafter obligations.

10. Creating a minimum of 20o/o new and local jobs.

11. Creating a minimum number of training opportunities as determined by the 5106
requirements.

KPI . 4.4.11. AM/lF.doc



Phase 2

1. Submission of draft reserued matters application for Phase 2 for client approval 10 days prior

to the submission of the reserued matters application.

Z. Submission of reserved matters planning application for Phase 2 six months prior to the

anticipated PC for Phase lb.

3. Securing planning consent for Phase 2 four months following the reserued matters

application.

4. Development Agreement becoming unconditional for Phase 2 20 days following consent of

the reserued matters.

5. Commencing construction for Phase 2 within three months of the phase becoming

unconditionil or within one month of vacant possession of the site following decant,

whichever is the latter.

6. Completion of the Affordable Housing for Phase 2 24 months after staft on site.

7. Reaching Practical completion for entire Phase 2 24 months after start on site.

8. Compliance with all required design standards.

9. Compliance with the Residents Chafter obligations.

10. Creating a minimum of 20o/o new and localjobs.

11. Creating a minimum number of training opportunities as determined by the 5105

requirements.

Phase 3

1. Submission of draft reserued matters application for Phase 3 for client approval 10 days prior

to the submission of the reseryed matters application.

Z. Submission of reserued matters planning application for Phase 3 six months prior to the

anticipated PC for Phase 2.

3. Securing planning consent for Phase 3 four months following the reserved matters

aPPlication.

4. Development Agreement becoming unconditional for Phase 3 20 days following consent of
the reserued matters.

5. Commencing construction for Phase 3 within five months of the phase becoming

unconditional or within one month of vacant possession of the site following decant,

whichever is the latter.

6. Compleuon of the Affordable Housing for Phase 3 30 months after staft on site.

7. Reaching Practical completion for entire Phase 3 30 months after start on site.

8. Compliance with all required design standards.

9. Compliance with the Residents Chafter obligations.

10. Creating a minimum of 20o/o new and local jobs.

KPI .4.4.11. AM/lF.doc



11. Creating a minimum number of training oppoftunities as determined by the 5106
requirements.

Phase 4

1. Submission of draft reserved matters application for Phase 4 for client approval 10 days prior
to the submission of the reserved matters application.

2. Submission of reserved matters planning application for Phase 4 six months prior to the
anticipated PC for Phase 3.

3. Securing planning consent for Phase 4 three months following the reserued matters
application.

4. Development Agreement becoming unconditional for Phase 4 20 days following consent of
the reserued matters.

5. Commencing construction for Phase 4 within four months of the phase becoming
unconditional or in accordance with programme outlined in Appendix 7 whichever is the
latter.

6. Completion of the Affordable Housing for Phase 4 54 months after staft on site

7. Reaching Practical completion for entire Phase 4 54 months after start on site

8, Compliance with all required design standards.

9. Compliance with the Residents Chafter obligations.

10. Creating a minimum of 20o/o new and localjobs.

11. Creating a minimum number of training oppoftunities as determined by the 5106
requirements.

KPI .4.4.11. AM/lF.doc
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APPENDIX12 DECANTSTRATEGY

1 Introduction

1.1 The Council and The Developer have agreed to work together to pursue this Decant Strategy,
in accordance with clause 17 of the Principal Development Agreement. This Appendix sets out
both pafties' strategy to obtain vacant possession of the relevant phases within the
Development and provide rehousing.

1'2 Terms defined in this Appendix shall have the meanings given in the principal Development
Agreement ("the Agreement") unless othennlise specified.

2 Definitions

Assured Tenancy Home an Affordable Rented unit on the site let by the Rp

Code means the Royal Institution of Chartered Surveyors Valuation Standards 6s Edition.

choice Based Lettings means the council's choice based Lettings policy

Estate for the purposes of this Decant Strategy only means the land interests at Robin Hood
Gardens, Anderson House, Woolmore Street and Mackrow street within Phases 2 and 3 of the
site as detailed on the Appendix 2 hereto.

Existing Home Owner means Existing Freeholders and Existing Leaseholder living on the
Estate listed in Appendix 2 excluding Secure Tenants

Existing Unit means the freehold or leasehold dwellings of Existing Freeholders or Existing
Leaseholders that are situated within the Estate at the date of this Agreement.

Market Value means the market value of the Existing Units as determined by the Code.

Existing Home Owner Offer means an offer of one ore more of the options set out in clause
4.6 which the Developer will make to Existing Home Owners,

Final Demolition Notice means a notice issued pursuant to Clause 12 of Schedule 5A of the
Housing Act 1985.

Home Loss Payment means: in relation to Existing Home Owners residing in the propefi
they own, a payment of 10o/o of the Market Value of their Existing Unit and in relation to Non-
Resident Home Owners a payment of 7.5o/o of the market value of their Existing Unit if they
have lived in the premises for 12 months.

"Like for Like" means a dwelling with the same number of bedrooms.

New unit option means the options set out in paragraphs 4.G of this Appendix

New Unit means residential accommodation under the New Unit Option.

Nominations Rights Deed means the Nominations Rights Deed set out in Appendix 14 of
the Development Agreement.

1
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3.1

3.2

Non-Resident Existing Home owner means a person holding a freehold or leasehold

interest in an Existing unit on the Estate for a term of 50 or more years which was granted or

assigned to him on or before 30 March 2011, but who does not reside in the Existing Unit'

Off Site Option means the applicable options for Existing Home Owners set out in 4'6' of this

Appendix

Option to Remain means the offer which the Developer will make to all existing Secure

Tenants to relocate to a new dwelling within the Development. The form of tenancy which will

be offered to secure Tenants taking up the option to Remain will preserve their existing terms

and conditions including the right to buy and existing succession rights, and will incorporate

the standard Amendments including target rent f'The Assured Tenancy") and is set out at

appendix 1A hereto.

'Qualification Criteria" means that an Existing Home Owner:

(a) uses the Existing unit as the only or principal home and they currently

reside in it; or

(b) has owned and occupied the Existing Unit as his only or principle home

Prior to Final Demolition Notice'

secure Tenant means a tenant on the existing Estate with a secure tenancy in accordance

with section 79 of the Housing Act 1985.

Assured Tenancy Agreement means the standard amendments to be made to the Assured

Tenancy agreement in the Option to Remain agreed by the Developer as part of the tender set

out in ApPendix 1A hereto

Target Rents - means the capped rents set out in Appendix 3 hereto to be charged to the

Secure Tenants by the Developer at the date of the first occupation of the new dwelling under

the Assured TenancY

Other Terms used but not defined above have the same meanings as in the

Development Agreement entered into betvneen the council, the Agency and the

Developer

Secure Tenants

There are L97 Secure Tenants on the Estate. A further 18 homes are void and 34 homes are

owned by Existing Home Owners.

To date t79 of the Secure Tenants on the Estate have been registered by the Council for

rehousing, along with approximately 50 separate waiUng list cases there are satellite families

that the Council will re-house. These applications will be refreshed by the Council and the

remaining non-registered. Secure Tenants will be encouraged to register. The Council's

approach is to arrange visits and offer ongoing advice to the Secure Tenants via a dedicated

Lettings Officer, to establish and update their rehousing preferences, including whether they

wish to take up the guaranteed Option to Remain.

2
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3.3 Under Choice Based Lettings Secure Tenants are encouraged to bid for homes matching their
entitlement under the Council's lettings policy. Secure Tenant decant cases are within the
highest Priority Band fBand 1] and receive increasing priority as the clearance period

approaches. Registered waiting list cases meeting the residence criteria can also receive

additional priority and are encouraged to bid for propefties, with the opportunity (but not the
guarantee) of receiving a single offer of suitable accommodation.

When a Secure Tenant bids in accordance with paragraph 3.3 the Council shall nominate the
Secure Tenant through the Nominations Agreement in accordance with the Council's Lettings

Policy

The Option to Remain will cease to apply where the Secure Tenant accepts a permanent offer
of accommodation under the Council's published Lettings Policy whether provided by the
Developer or with any RP elsewhere in the Borough of Tower Hamlets, or outside the Borough

of Tower Hamlets

The Council has committed to the local community that the principle of a single direct
decant will apply to this Development, under which the decanting tenant may expect to be

able to move directly to the home to which they are to be permanently relocated. A special

provision is that the Developer will permit Secure tenants on the Estate who will be exercising

the Option to Remain in the first decant phase, that is those decanting directly to a new

Assured Tenancy within "Phase 1a or lb of the Development have a voluntary right to decant

for a second time to a new home to be built by the Developer in a later Phase on the Site.

The Option to Remain would also be retained by Secure Tenant accepting an offer of
alternative decant accommodation with the Council, or with one of the Council's Registered

Provider paftners, which is mutually agreed to be temporary at the point it is accepted.

The Council needs to be able to maintain a register of Secure Tenants who have exercised a

temporary move as set out in 3.6 above as eligible returnees and, as these Secure Tenants will

have to be included in future detailed design and other consultation exercises by the

Developer, the Developer is required to provide information to the Council's Letting Officer on

a weekly basis to permit the maintenance of the register of eligible returnees.

The Developer witl undetake to consult and agree with Secure Tenants accepting a new

Assured Tenancy on the Site under the Option to Remain, regarding the flexible layout of
lounge and kitchen, fit out options offered for standard kitchen and bathroom fittings, carpets

and decoration within a pre-agreed range hereto.

The Council will, in the event of not being able to agree voluntary rehousing, (either locally

under this Decant Strategy or elsewhere through the Council's Choice Based Lettings

arrangements), take the necessary steps to repossess the Council's properties, with Secure

Tenants using all legal powers including "Ground 10 and 10A" of the Housing Act 1985 powers

and such Court action as is reasonably required. The Council will use reasonable endeavours to
take such action in a timely manner on or before 1 April 2012 the Council will seruice notice on

the Secure Tenants and will work collaboratively with the Developer to ensure that the agreed

vacant possession date in accordance with the programme for the relevant Phase is achieved

subject to the land Acquisition Strategy.

Priority for Decants

3.4

3.5

3.6

3.7

3.8

3.9

3.10

3
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priority for the first occupation of the new Assured Tenancy Homes on the Site will be given

to existing Secure Tenants on the Estate on the following basis unless the parties otheruise

agree:-

First decant priority for available new Affordable Rented Units will be to the Secure

Tenants in 1-104 Robin Hood Gardens West,

Second decant priority is to Secure Tenants in Woolmore Street and Anderson House.

Third decant priority will be to other Secure Tenants on the Estate who have an

assessed "Urgent Health" status under the Council's Lettings Policy published at the
date of this Agreement.

Foufth decant priority will be to Secure Tenants Robin Hood Gardens East numbers

105-214 and Mackrow Walk.

propefties will be offered in accordance with the Council's published Lettings Policy. Where

the current property is larger than the household requires, the Developer will give the Secure

Tenant the choice of moving to a smaller Affordable Rented Unit and provide a cash incentive

per room lost. This will be at the rate set by the Council. The cost of the cash incentive will be

met by the Council..

Off-site Secure Tenant decants: The Developer will use reasonable endeavours to offer

opportuniges for Secure Tenants to move to other of the Developer properties outside the

Borough of Tower Hamlets should they express this desire and then the Option to Remain for

a Secure Tenant will cease.

Compensation for Secure Tenants

Secure Tenants will be entitled to a statutory home loss payment of E4,700 paid by the

Council (subject to review) and to a fufther one-off payment for disturbance and refitting of

domestic equipment, carpets, cuftains etc, in accordance with the policy administered by

Tower Hamlets Homes on behalf of the Council.

Secure Tenants decanting for a second time voluntarily between the Developer's new-build

phases within the Development will not be entitled to a second home loss payment however,

they will be entiUed to a second disturbance payment.

The Developer undertakes to discuss and agree the new Assured Tenancy Agreement with

the Secure Tenants and the appointed Independent Tenant Liaison Officer as paft of the

tenant consultation.

The Offer to Existing Home Owners

The Council will contact all Existing Home Owners in writing, to offer explanatory visits on the

buy-out process, the form of Existing Home Owner Offer, valuations and to promote a

readiness to start negotiations in the same priority as in paragraph 3.10 above except urgent

health.

b)

c)

a)

d)

3.11

3.L2

3.13

3.14

3.15

4.1
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4.2 The Council will make the Council's Offer to purchase the Existing Unit for Market Value to
Existing Home owners wishing to sell their home and make their own arrangements. The
Council's Ofter is based on its statutory duty should it be required to rely on the CpO. The
council's offer ("the council's offer") will comprise of the following:

4'2.1 An offer to purchase the Existing Unit for Market value based on agreement
following valuation by the Council and, if required by the Existing Home Owner,
they will be able to commission a valuation by an independent valuer, which must
be by an accredited surueyor/valuer, and the Council will refund the cost of such
valuation to the Existing Leaseholder or Existing Freeholder;

4.2.2 Existing Home Owners will receive a Home Loss payment,

4.2.3 Reimbursement for reasonable legal and other relocation costs upon production of
verifiable receipts.

The Council shall provide written notice to the Developer of any Existing Home Owner who
meets the Qualification Criteria and will request that the Developer meets with the Existing
Home Owner during purchase negotiations to explain the Developer's Existing Home Owner
Offer options. At the point the Existing Home Owner accepts the Council's offer to purchase
their home the Council may require the Developer to make the Existing Home Owner an Offer
f'the Existing Homeowner Offer') which shall be based on the value of the New Unit (as
defined in Clause 4.6) to be purchased by the Existing Home Owner at that date and the
equity the Existing Home Owner provides its acquisition asset out in 4.6 below. For the
avoidance of any doubt the Existing Home Owner's contribution and the equity in the New Unit
to be acquired will be fixed at this point in time. The Developer shall within five Working Days
on receipt of such notice write to the Existing Home Owner and provide full details of the
Existing Home Owner Offer.

The Developer will provide the Existing Home Owner with a period of 20 working days to
provisionally accept or decline the Existing Home Owner Offer. If the Existing Home Owner
accepts the Existing Home Owner Offer this will be subject to entering into satisfactory legal
documentation with the Developer, which will include that the monies provided when the
Council's Offer is exercised shall be paid directly to the Developer in satisfaction of the Existing
Home Owner Offer made by the Developer. Where an Existing Home Owner accepts the
Existing Home Owner Offer as set out in this Clause 4 the Developer will enter into an
agreement for lease with the Existing Home Owner for the purchase of the New Unit or off Site
property and require that the poftion of the agreed purchase sum to be paid by the Existing
Leaseholder or the Existing Freeholder (ie the equity stake which the b<isting Home Owner is
investing) is paid into escrow. The Existing Home Owner witl be entitled to receive the interest
accrued on this sum at the point the New Unit is acquired and the remaining monies held pass
out of escrow to the Developer.

The Councils Offer to Existing Home Owner will apply to Existing Home Owners who meet the
Qualification Criteria and who have lived in their property as their principlale home for 12
months pr-alto*lhe-de-elal:atlan sf-.deeast.-glhey,-had--to-b*e-re-sidenlct_9_ttr-Leb_2gf0pr+er-to

4.3

4.4
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4.6

a€quisiti€n*nd#*hetr€, and it will include the purchase of a replacement home on the

same number of bedrooms.

The Developer will make available the following Existing Home Owner New Unit Options:

4.6.1 oHomeswap Offer": Existing Home Owners will sell their Existing Unit to the

Council at Market Value but iess any outstanding sums due to the Council and

puiif'r.t" from the Developer a new Like for Like new Housing Unit (New Unit)

within the Development oi another new propefi on a development belonging to

the Oeveloper. Ttre purchase price for the New Unit will be deemed to be the

Market Value for the irlew Unit. The Premium for the New Unit will be the Market

Value of the Existing Unit plus the Home Loss payment (the Premium')' The

Existing Home Ownjr will use all its receipt from the sale of its ExisUng Unit

(including having to take out an equivalent moftgage as was outstanding on the

sale of t[e Existing Unit) plus any Home Loss payment to. purchase an equivalent

.qrity stake (in uilre i"*s) in the New Unit, provided 
-th.at 

the value of the

eiirtilrg Unit plus Home Losi payment is at least 25olo of the New Unit Market

Value. The difference between the Premium and the Market Value will be secured

.r i f"guf charge (the Charge Amounf) on the New Unit and this charge will be

recorded as a first charge oi tne new unit unless there is a mortgagee in which

case it will be registered-as a second charge. subject to clause 4.6.L.2 the Charge

Amount will be repayable by the Existing owner to the Developer if the New unit is

sold within 7 years of being first acquired. If the Existing Home Owner remains as

registered proprietor and rlsides in the New Unit for a period of 7 years from the

daie of acquisition the Developer will agree to release the. Charge Amount and

cancel the first or second legal charge (aiapplicable) at no additional cost provided

that this will nolapply if the Existing Home Owner has either:

(a) materially breached the terms of their lease of the New unit ; or

(b) is in arrears of any seryice charge or rent payments under the terms of the

lease of the New Unit.,

then if (a) or (b) above apply the Existing Home Owner will have to remedy the

breach in (a) or (b) above prior to any release of the Charge Amount and the

charge. If the Existing Home Owner disposes of the New Unit (except for

disposigon on death) within the period of 7 years from the date it is first acquired,

the Charge Amount that will have to be repaid to the Developer on the sale of the

New Unit within the 7 year period if 4.6.2L (a) or (b) apply'

4.6.t.2Save in the case for 4.6.1 (a) or (b) above if there is a sale of the New unit

within the 7 year period from the first acquisiuon then the Charge Amount referred

to in clause 4.6.1 above will be reduced over the 7 year period on a sliding scale.

Release of charge Amount in the legal charge would be made on payment of the

net sum after reducing the charge Amount by the percentage below in respect of

each year between acquisition and sale on the following sliding scale;

Year 1 100o/o

Year 2

Year 3

Year 4

90o/o

75o/o

50o/o

6
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Year 5

Year 6

Year 7

20o/o

Llo/o

4.6.2

I
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4.6.1.3 In the event the New Unit is located within the Development and the New
Unit is sold by the Existing Home Owner within the 7 year period, the Developer will
be obliged to pay 600/o of any proceeds received to the Council.

Worked Example

Mr A, Existing Home Owner sells his 1 bedroom flat to the Council for f100,000
and receives a Home Loss Payment of E10,000. Mr A redeems his mortgage of
€10,000. Mr A then agrees to buy a new one bedroom flat from Developer which
has a market value of 8220,000 and takes out a new f10,000 mortgage and uses
the remaining €100,000 he received to acquire ? 50o/o equity stake in the New Unit.
The Developer will also retain a 50o/o Equity Stake in the New Unit... If Mr A
remains in the New Unit for at least 7 years, then the Developer will remove the
legal charge on the property for nil cost and Mr A will retain the value in the entire
property. However, if Mr A sells the New Unit after 5 years then he will have to
repay the Developer the proportion of the difference between the premium and the
purchase price (Charge Amount) reduced by the sliding scale referred to above (if
applicable) the clawback of the sale proceeds.

Shared Ownerchip Offer

Existing Home Owner will sell their Existing Unit to the Council at Market Value but
less any outstanding sums due to the Council and purchase from the Developer a
Like for Like New Unit either within the Development or another new propefi on a
development belonging to the Developer. The purchase price for the new propefi
will be the Market Value for the New Unit . If the Existing Home Owner is not able
to secure a mortgage, or have sufficient funds to purchase a 25o/o Equity Stake on
the New Unit then it will use all its receipt from the sale of the Existing Unit plus
any Home Loss payment to purchase an equity stake in the new dwelling and pay
rent at 2.5o/o p.a. on the equity retained by the Developer. Whenever the new
dwelling is sold the Developer shall be entitled to receive the Market Value of their
equity stake in the New Unit at the time of sale.

Worked Example

Mr A, Existing Home Owner sells his 2 bedroom flat to the the Developer for
t200,000 and receives a Home Loss Payment of €20,000. Mr A redeems his
mortgage of €150,000. Mr A then agrees to buy a new two bedroom flat from the
Developer which has a market value of t280,000. Mr A is not able to take out a
new mortgage and so uses the remaining €70,000 he received (after redeeming his
moftgage) to acquire a 25o/o equity stake in the new property. The Developer will
then also charge him rent of €5,250 p.a. based on 2.5o/o of 8210,000. (Developer's
Retained Equity)

After 5 years, Mr A sells his flat for €400,000. He has to pay the Developer 75o/o
(being the Developer's Retained Equity Stake) of the value of the flat at the date of



sale ie €300,000.

4.6.3. Shared EquitY Offer

Where Existing Homeowners are unable to obtain a mortgage on the New Unit the

equity of the 6xisting unit plus the Home Loss payment would be used to purchase

; *i",ty stake in th; New Unit within the Site. The full purchase price of the New

Unit would be the Market Value. The Developer would retain the unsold equity.

Rent would not be payable on the Developers equity stake. Whenever the New Unit

is sold, the leaseholder will have to repay to the Developer the value of the

Developers equity stake. The Developer will be obliged to pay 600/o of any

proceeds received, to the Council.

4,7

4.8

4.9

The Developer will consult and agree with Existing Home Owners accepting a New Unit within

the Site, under the Existing Home Owner Offer, regarding options for standard kitchen and

bathroom fittings, carpets and decoration within a pre-agreed range.

The Developer will provide up to 34 New Units for Existing Home Owners within the

Development, including the options in paragraphs 4.6.1 and 4.6.2 above, to enable the direct

decant of all Existing Home Owners in the three defined decant phases, should all Existing

Home Owners decide to take up one of the options in 4.6 above'

The Developer will ensure that a minimum of 20 New Units are available on-Site under the

offer for Eristing Home Owners for the first decant phase (decanting to new-build Phase 1a),

with the following bedroom-size requirements

1x 1 bed unit

9x2bedunits

4x3bedunits

5X4bedunits

4.10 The Developer will ensure that a minimum of 14 check homes are available on-Site under the

offer for Existing Home owners for the second decant phase Phase lb with the following bed-

size requirements.

4.11

4Xlbedunits

5X2bedunits

4X3bedunits

2X4bedunits

Where Existing Home Owners opt to make their own arrangements, or to take-up an Off-Site

option, the Developer will change those Shared Equity Units to Shared Ownership Units.

8
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4.t2

4.r3

If for any unforeseen reason beyond the control of the Council and the Developer it becomes
necessary to temporarily decant the Existing Home Owners accepting the Developer's Existing
Home Owner Offer for either the New Unit or off site options, pending the availability of their
permanent replacement home, the Developer will work jointly with the Council to find suitable
properties to offer for temporary accommodation. In these circumstances the Developer will
pay the cost of temporary accommodation having regard to the specific circumstances of the
Existing Home Owner.

The Existing Home Owner will be allowed to withdraw from the Home Owner offer up to 3
months prior to taking possession of the New Unit. In these circumstances the Existing Home
Owner would be refunded their monies held in escrow but the interest accrued would be
forfeited to off set the cost of temporary accommodation but only if the Existing Home Owner
gives up possession.

I
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APPendix 1A

Assured Tenancy Agreement

ASSURED TENANCY AGREEMENT

This is an assured non shofthold tenancy within the meaning of !!re Housing Act 1988. An assured non

shofthold tenancy means there is no auiomatic right for the landlord to repossess the propefi. They

must show the couft that they have a good reasoi for wanting possession, using one of the grounds for

possession in the legislation.

The tenancy conditions are set out in this agreement'

The agreement is between

f swan"we' or'us')

Swan Housing Association Ltd, Pilgrim House'

High Street, Billericay, Essex, CM12 9XY

And your full name(s)

(you, the tenant or tenants)

The agreement relates to (the
premises)

Maximum number of Persons
allowed to live in the Premises

Description of
the premises

Your tenancY starts on

Please keeP this document safe

This document is impoftant. rt sets outyour rights and responsibilities. You should read it and make sure

vou ur,a"."t"nd it before signing lt. By iigning it you are saying that you underctand it and agree to

keep to the conditions set out in it.

please ask before you sign if you are not sure what any of the conditions in this agreement means'

By signing this agreement you ale entering into legally binding contract with swan Housing Association'

This means that you must ieep to ure conlitions in this tenancy agreement otherwise it may end'

. I confirm that the information l/we gave in my/our housing application was and is still true.

o I confirm my consent for the use of information held on me to be used as stated in this agreement.

r I confirm I have read, understood and agree to the conditions of this agreement.

10
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Your
signature(s)

Date signed

Lead tenant Joint tenant

Our signature

Date signed

Print name and position within

Swan in box below

If you wish to serve a notice on Swan Housing
\ssociation as set out in Section 48 of the Landlord
and Tenant Act 1987, please deliver to:

11
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Swan Housing Association Ltd,

Pilgrim House, High Street,

Billericay, Essex. CM12 gXY

Payments for the premises

The weekly payments for the premises at the date of this agreement shall be:

Basic rent E

Eligible (for housing benefit) service charges (if applicable) E

Ineligible (for housing benefit) seruice charges (if applicable) E

Support charges (if applicable) E

Other charges E

Total charges E

Seruices provided

We will provide you with the following seruices, for which you must pay the service charge shown.

If your heating and hot water comes from a system that heats all the building your premises is in, you will pay
for your heating and hot water as a service charge.

Eligible Service provided
Weekly Eligible Service provided Weekly



chargecharge
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These are the people who will live in the premises from the start of this agreement with the tenant(s)
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These notes explain some of the terms used in this agreement

An assured
tenancy

This is a contractual periodic assured non-shorthold tenancy and includes a number of rights and

responsibiliges such as the right to transfer or exchange, the right to take in lodgers or sub-let,

the right to carry out improvements as well as succession rights.
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The landlord Swan Housing Association, our employees, servants or agents. Where we use the terms'we'or
'us'this also refers to Swan Housing Association.

The tenant In the case of joint tenants the term 'the tenant' or'you' applies to each person named on the
agreement. Each tenant individually has the full responsibilities and rights set out in this
agreement.

The premises The premises or property which this agreement relates to, including any fixtures, fittings,
gardens, paths, fences, garages and outbuildings that we own and you use as your home.

Supported
Housing

Supported housing is for people who are disabled or vulnerable and need some support to live
independently. Some tenancy conditions are not applicable to those living in suppofted housing.

Landlord's
fixtures and
fittings

All appliances in the premises supplied by Swan including installations for supplying or using gas,
electricity and water.

The
ighbourhood

Includes all roads, paths, walkways, public land, shops and play areas within the locality of the
premises, including the boundary of the estate in which the premises located.

Communal
areas

These are areas that are shared by two or more households, this includes hallways, stainruells,
lifu and landings, parking and drying areas, corridors, grassed areas, paths and roads.

Neighbours This includes everyone living in the local area or neighbourhood.

Rent Where we use the term "rent" in this agreement, it refers to the total amount due and includes
rent, service charges, suppoft charges and water and heating charges (where they apply) or any
other charges which you must pay as rent under this agreement.

Seruice charges The service charge will be based on either our reasonable costs over the previous year or our
estimate of costs for the current or next year. Any difference in actual cost will be taken into
account when the charge is next set. The cost of these seruices may either be eligible for the
payment of housing benefit or ineligible and shall be payable by you at the same time and in the
same manner as if it were rent.

^uccession Succession is when a relative or paftner takes over a tenancy following the death of the tenant.
Succession can normally only happen to a tenancy once, though those previously holding a
secure tenancy as a resident of Blackwall Reach will be entitled to 2 successions.

Security of
tenure

As long as the premises are your only or main home and you keep to the terms of this
agreement you will have the right to live there without interruption or interference from us.

Assign or
exchange

This is when you legally transfer your tenancy to someone else and is usually only permitted
when you swap homes with someone (mutual exchange), under the terms of a couft order or
with the agreement of Swan.

Pet(s) This relates to any animal, bird, fish, reptile or insect kept in the premises.

Lodger This is when you let a room to someone but they share other facilities such as the bathroom or
kitchen and you still have access to the room.

Sub-letting This is when someone lives in their own self-contained paft of the premises and can stop you
going into that paft.

15
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your tenancy is a legally binding contract, it sets out your rights and responsibilities as the tenant

and our righis and risponsibilitles as the iandlord. We will require a recent photograph of all

tenants at ttre start of their tenancy along with official identificaUon'

About this tenancY

This is an assured non-shorthold tenancy under the Housing Act 1988. Your and our rights and

responsibilities under this agreement are set out in Sections !,2, 3 and 4. If you are joint tenants, each

tenant is responsible for meeting the conditions of the agreement.

If you were living in another Swan home before signing this agreement, we will agree the date that your

tenancy on the oither premises will be ended (been surrendered) and you are required to hand in the keys

to youi former home by 12 noon on the next Monday following the Sunday that the tenancy ends.

As a former secure tenant of Blackwall Reach you have protected rights. This includes the preserved right

to buy your home under the Housing Act 1985 and the right to manage.

Changing or ending your tenancY

16
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Before we make any amendments or changes to this agreement we will consult you of the proposed
changes and consider your views. We will make any changes within the requirements of our regulators
and with your agreement.

You (or if this is a joint tenancy, any one of you) can end this tenancy by giving us at least four weeks'
notice in writing. This notice must end on a Sunday and at the end of the notice you must give us vacant
possession and return the keys by 12 noon on the following Monday. The premises must be empty of all
your furniture, belongings and rubbish and our fixtures and fittings should be left in good condition.

If you do not give us proper notice you will have to pay the rent and other charges until we take
possession of the premises. This is likely to be at least four weeks after we discover you have gone,
because we will usually need to serve a notice. You will be liable for any costs incurred by us in seeking
to terminate this agreement and/or to formally seek possession of the premises.

Once you have given us notice, you must:

. Allow us to see inside the premises and show new tenants around the premises.

. Give us your new address.

. Pay rent and other charges due until the date the tenancy ends.

We will not accept responsibility for any belongings you leave in the premises after your tenancy has

ended. If you leave anything in the premises it will be deemed abandoned by you and we will deal with it
as we see fit which may include selling or destroying the item(s), after we have attempted to give you

notice. You will be liable for any costs we incur in storing/disposing/selling or otherwise dealing with items
you leave in the premises at the end of the tenancy. The premises should be left in the same condition as

it was at the start of this agreement or we can charge you for bringing the premises back to the condition
it was when you moved in.

Swan can only end the assured tenancy by a couft order for possession on one of the grounds listed in

Schedule 2 of the Housing Act 19BB (as amended) as set out at the back of this agreement, or as

amended by statute from time to time.

If you stop using the premises as your only or principal home then the tenancy will lose security of tenure
and in such case we can terminate the tenancy agreement by seruing upon you a valid 4 week Notice to

Quit. Such notice will be validly serued if serued in accordance with clause 1.3.1 below.

17
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t.2.7

I

1.3 Notices

1.3.1

L.3.2

Any notices relating to this tenancy will be validly serued by us on you if we do it in one or more of the
following ways:

o Hand deliver it to you.
. Post it by mail to the premises.
. Place it through the letterbox of the premises.
. Send it by post to your last known address.
o Fix it to the front door or other prominent position of the premises.

If we need to serve any notice on joint tenants, the notice will be considered to have been properly serued

on alljoint tenants if we serve it on one or any of them.

L.4 Our right to enter the premises

18
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L.4.2

We may enter the premises at any reasonable time after giving you 24 hours' notice in writing, for the
purpose of:

o Inspecting the condition of the premises.

" To carry out any work that may be necessary to the premises or adjoining buildings.o To inspect and maintain any gas and electrical installations.. To carry out annual seruicing of gas appliances.

If there is an emergency (for example, a water or gas leak or a fault with the electrical supply to the
premises) and we need to enter the premises immediately to make it safe or carry out any repairs that are
needed, we may take steps to gain entry without giving you notice. If it was your fault that we have to
force entry we may ask you to pay for any damage done.

Your right to live in the premises

We will not interrupt or intefere with your right to peacefully live in the premises, except when:

. We need access to inspect the condition of the premises or to carry out work to the premises or any
neighbouring premises.

. A court has ended the tenancy and given us possession.

Right to assign or exchange

As a full assured tenant you will have the right to assign this tenancy by court order or to another tenant
by way of an exchange provided that all of the following conditions are complied with:

. EverY tenant taking part in the exchange is a tenant of a Housing Association or a Local Authority or a
New Town or a Housing Trust.

o Where required under their tenancy agreement every tenant has the written permission of their
landlord to the assignment of their tenancy to you or to another tenant satisfying the conditions in the
above clause.

r You have obtained our prior written permission to the exchange (such permission will not be
unreasonably withheld).

. Any reasonable conditions attached to such permission relating to the payment of outstanding ren!
remedying any breach or the performing of any obligation of the tenancy have been comflieJ with.. There is no outstanding notice or order for possession or other legal action outstanding (iuch as an
injunction) against you or the proposed exchange tenant.

ds an assured tenant you have the rights set out in this section. These rights mean that you have the
right to remain in the premises unless Swan can prove to the court that there are grounds for
possession as set out at schedule 2 to the Housing Act 19gg (see page 14).

2.2.I
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On your death the tenancY will:

o Pass automatically to any suriving joint tenant'
. If you are a sole ienant if,e tenancy will pass automaticallV !o Vour spouse or civil partner under the

prwisions of Section 17 of the Housing nA tggg provided that he/she occupies the premises as

I'is/ttet only or principal home at the time of your death'

If on your death there is no person entitled to automatically succeed to the tenancy as set out in clause

2.3.1 the tenancy may pass to the person entitled under your Will or intestacy and we are entitled to

recover possession of the premises by ending the tenancy.yi!h.9 Notice to Quit or obtaining an order from

the court under GrounJi-scrredule 2 of the-Housing Act 1988 if the person is not entitled to succeed'

We however agree that if on your death no person ls entitled.to.succeed under clause 2'3'1 another

member of your family (as defined in section 113 Housing Act 1985) may remain in the premises provided:

. they occupied and have since your death continued to occupy the premises as their only or principal

home and
r th€ premises have been their principal home continuously throughout the period of 12 months ending '

with your death and
o the! notiff us in il-riting of their claim to succeed within 1 month of your death (at its discretion we

may allow a longer Period) and

o w€ determine that the premises are suitable for occupation by the intending successor,( for example in

terms of oeing unier oi ou.t occupied or if the premises are specially .d9pt"9 for example, for

disabled access or if the premises is part of a scheme for pafticular tenants, for example those in

receipt of suPPort) and
r the!'agree to cleu'r *y arrears of rent and/or remedy any other breach under the tenancy

If the family member qualifies under all of the conditions above:

o dnd the tenancy vests in that qualifying family member under your will or intestacy we will not seek

possession of the premises under Ground 7, but
o if the tenancy has not vested in that qualifying family member under your Will or intestacy we will

bring the tenanry to an end by Noticeto qut ot by couft !!er under GroundT of schedule 2 of the

Housing Act t98B i"t.ppropriate) and wiil grant the qualifying family member a new tenancy of the

premises.

If the family member fulfils all of the conditions except that the premises are not suitable (e.9. because

there would be under or over occupation, they have been adapted or are part of a scheme) then we may

end the tenancy of the premises (by Notice to Quit or Ground 7 as appropriate), but may offer the family

member a tenancy of another property.

If there is more than one family member who would qualify under clause2.3.4 they should agree which

one of them will claim the Uen6Rt. If any dispute between qualifying members is not resolved within a

reasonable time we may decide (in our absolute discretion) which claim to accept.

subject to the above if any of the conditions set out in clauses 2.3.1 or 2.3.3 are not fulfilled we will end

the tenancy Uy motice io elii or Court Order under Ground 7 (as appropriate) and recover possession of

the premises.
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2.3.5

2.3.6

2.3.7

2.4 Right to take in lodgerc or sublet paft of the premises

2.4.L As a full assured tenant you may take in lodgers or sublet part of the premises with our written permission
as long as the premises do not become overcrowded. You must not sublet the whole of the premises or
you will your lose security of tenure and we will terminate the tenancy by Notice to Quit.

2.5 Right to consultation and information

2.5.L

2.5.2

We will consult you about anything we want to do that will substantially change the way we manage or
maintain the premises and will take your views into consideration,

You have the right to receive information from us on:

. The terms of this tenancy agreement.
o The repairs we are responsible for.
. Our policy for consulting tenants, providing homes, transfers, exchanges and anti-social behaviour.
. Our performance as a landlord.

2.6 Right to repair and carry out improvements

2.6.L In certain circumstances you have the right to carry out repairs that could affect your health, safety or
security, that we are responsible for and we will refund you reasonable costs. These circumstances include
when:

. You have written to tell us about the work that needs doing.

. We have not carried out the work within our published timescales.

. There is no good reason for us not doing the work.
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2.6.2

2.6.3

you may carry out alterations or improvements to the premises only with our written permission. We will

not unreasonably refuse your request but you may also need other permissions (for example planning

fermission and/or building regulations approval). Any alternations or improvements must be done to our

iatisfaction and will normllry become our property when the tenancy ends. Alternatively we may ask you

to remove at your own expense, any structures you have added and make good to the building if no such

permission has been rought, if such structures are unsafe, or are a nuisance to neighbours or if they

breach planning or building regulation consent.

you may apply for compensation for certain kinds of improvements at the end of your tenancy. To do this

you muit have obtained our permission in writing before carrying out the improvement. we will tell you if

lhe improvement would qualify for compensation when we grant permission'

The Right to Acquire and the Right to Buy

I

2.7

2.7.t

?.7.2

As an assured tenant you will have the right to acquire the premises in line with section 16 of the Housing

Act 1996. Certain properties that have been built or bought for ceftain types of households are excluded

from the right to acquire.

you also have the preserved Right to Buy the premises under the Housing Act 1985 and the Housing

(preseruation of Right to Buy) cegulations 1993 (as amended). You have this right as a previous secure

tenant living in Blackwall Reach.

Section,
,.; ' ,,, :' ,

Your ier
,. ,, : i'l ;,'r..,,''

We exP,
the neig
househt

You mu
result it

..i,
Donsibilities as a tenant 

'

ect our tenants to act in a responsible manner at all times and to have respect for the premises,

Itrbourhood and the neighbours. These responslbilities apply to you, m-embers of your

rlO anO any other person living in or visiting the premises, including children.

st adhere to these responsibilities as an obligation of your tenancy as failure to do so may

r this agreement beini terminated and in Swan seeking possession of the premises.

3.1 Rent and other charges
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You must pay all rent, seruice charges and support charges in advance. Payments are due weekly on a
Monday. You may make payments per calendar month or four weekly in advance of them becoming due.

We may increase the rent once a year in accordance with sections 13 and 14 of the Housing Act 1988, by
giving you at least four weeks notice in writing of the increase, save that if we decide to increase the renl
in the first year of the tenancy we will increase the rent with effect from the first Monday in October upon
giving you reasonable notice in writing. Any increase will start from the day we tell you in our notice
unless you ask a Rent Assessment Committee to set a new rent for you.

We may add, delete or amend your seruice charges following consultation with you. We can increase your
service charge once every 52 weeks and before we would make an increase we will consult you and
organisations which represent your interests for your views. We may increase or decrease the service
charge by giving you at least one month's notice of the change in writing at any time. You have the right
to challenge the amount of payment by bringing it before the Leasehold Valuation Tribunal.

If at the end of an accounting period, or other time, it appears that the amount that you have paid by way
of a service charge is insufficient to cover the costs for the year, we will increase the seruice charge in the
following accounting period, unless in our view this would make the charges unreasonable.

Similarly, at the end of an accounting period, or other time, if it appears you have paid more by way of a
seryice charge than is necessary to cover the expected or actual costs for the year, we may set up a
sinking fund to cover the cost of service charges in the future, where this would result in an unusually high
service charge cost to you. The cost of seruices will be divided between all the properties concerned in
accordance with the tenancy in place.

We may change your seruice charge from a variable seryice charge to a fixed seruice charge or from a
fixed charge to a variable seryice charge by giving you four weeks notice in writing. If we charge a fixed
service charge, you will pay a fixed amount (decided by us acting reasonably) for the seryices that we
provide and we can increase the service charge by giving you four weeks notice in writing.

You must pay all charges associated with the premises, including water, electricity, gas and other services,
whether metered or billed and pay any CouncilTax due on the premises.

If you leave your present home to become our tenant in another home we will be entitled to use all rent
payments made on your new home to pay off any arrears on your old home.
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3.t.7

3.1.8

3.2 Housing Benefit 
I

iou .gr." that any housing benefit payments you are entitled to will be paid straight to us from the local 
I

authoiity that pays it, whether or not you are behind with your rent. 
I
I

'i1",',:fi[il]iil::SJ5til]illffiil::::.:f:1?ilX":iT"''lii"'Fff:''gillii#Ri3i:"''f[T"Lii: I

may claim back from ut rnv housing benefit they have overpaid on your behalf. Any such monies will be

shOwn aS arrears On your rent aCCOUnt and yOu muSt clear such rent arrears'
I

:'.ff 11ffi,1"J?l:ffi:9"i,'?fl'*:t':i:'.liil"s::HlJ;IliiT.iT'[?.ff;""llf#li.?}1:"il,T1: I

about the rePaYment.

I

you are responsible for ensuring all of the rent and other charges for the premises are paid and you must

pi, iny .ort, *hi.h are ineligibie for housing benefit. These costs will include, but are not limited to those

costs listed at the front of this agreement, and include water and sewage charges, heating and hot water I

and garage rental anJ any inellgible service charge. The costs in respect of which housing benefit may be

oavable may vary from time to time and may vaiT depending upon the housing benefit regulations at the

I lini", as determined by the tocal authority with responsibility roiin" pivtent 5nd administration. 
I

3.2.L

3.2.2

3.2.3

3.2.4

3.3 Suppofting People (where applicable)

3.3.1

3.3.2

Anti-social behaviour, nuisance and harassment

If this tenancy has been granted so that you can receive support selvices, the suppon servlces we provroe

and your obligations are iet out in the support agreement. The suppoft we provide in these circumstances

are an essential paft ;f y;; i"n.n.y. lf viu witidraw from support or do not require the support agreed

we will review your t*ur,.y and may take steps to end this agreement by issuing a notice seeking

possession.

Where we provide support seruices (indicated by a charge included in the total weekly payments) we may

viry the charges for iupport services in the same way as we may vary your service charges.

3.4

3.4.1 you are responsible for the behaviour of those living in or visiting the premises (including chaldren). we

will investigate any complaints of nuisance or harassment and will take appropriate action if you, your
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3.4.2

household (including children), your pets or your visitors behave anti-socially. This includes but is not
limited to, causing damage to the premises or behaviour that is likely to injure, or intimidate, or cause
alarm or distress.

We may take legal action to evict you, if you or any person living in or visiting the premises and/or shared
areas behave in any of the following ways:

. Do anything that causes or is likely to cause nuisance or annoyance to a person residing, working in or
visiting the local area.

. Do anything that interferes with the peace, comfoft, or quiet enjoyment of other people living in the
neighbourhood. This can include, but is not limited to, loud music, noisy parties, dogs barking, DIY,
shouting or banging doors.

o Harass, or threaten to harass, use, or threaten to use violence or intimidate a person in the
neighbourhood because of their race, colour, gender, ethnic origin, nationality, age, sexuality, religion
mental illness, disability or for any other reason.

. Use the premises for any criminal, immoral or illegal purpose. This includes, but is not limited to,
being involved in the supply of any illegal or controlled drug or storing or handling stolen goods,

o Harass, or threaten to harass, use, or threaten to use violence or intimidate our employees or
representatives.

. Use, or threaten to use violence towards any person living in or visiting the premises.

. Write or publish threatening, abusive or insulting afticles, leaflets, letters or graffiti.

3.5 Pets

3.5.1

3.5.2

3.5.3

Other than pets kept in a small cage or small aquarium or vivarium, you must not keep any pet or pets at
the premises without our written permission. Any such permission may include conditions. We can
withdraw our permission (by giving you reasonable notice) if we think that any pet you have is causing a
nuisance or damage to the premises or is a public health risk, or is being ill-treated.

We will not give permission for you to keep ceftain animals or pets that include, but are not limited to :

. Dangerous dogs, as defined by legalisation.
o Livestock or farm animals, including poultry.
. Any wild animal.
. Pets for commercial breeding purposes.
o Pets in numbers unsuitable for your home (we will provide you with further advice depending on the

pets and the premises).

You are responsible for the behaviour of any pet kept at your premises. You must make sure that pets are
kept under control and do not cause a nuisance or annoyance to neighbours or anyone in the area around
the premises" You must not let any pet foul any communal or public area and are responsible for the
cleaning and removal of any such fouling.
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you must tell us immediately about any repairs which are needed that we may be responsible for. If you

are elderly or disabled or living in supported housing we may carry out some of these repairs for you at a

reduced or no charge. Full details oi your responsibilities can be found in your Tenants' Handbook.

Apart from the parts of the premises that we are required to repair (see clauses 4.1 and 4.2) you must

keep the premises in good repair and are responsible for carrying out the minor repairs, including but not

limited to:

o Repairing any equipment, fixtures or fittings you have fitted.
. eniuring that your.own fittings (such as cookers) are installed correctly and meet safety standards.

. Replaciig glass (including alllracked and broken glass resulting from damage caused by you).

o Replacing lost keys and changing locks as a result.
o Repairing any damage caused by the police forcing entry to the premises for any reason.

. Checking and changing the battery in a smoke detector.

. Unblocking a kitchen sink, wash basin or bath or replacing sink or bath plugs, and toilet-roll holders.

. Supplying and replacing fuses, light bulbs, electric points, fluorescent tubes and stafters.

. Repbiring or replacing iotary clothes dryers (except where provided in shared areas).

. Shaving off the bottom of a door to fit over carpets.
o Replacing a broken toilet seat or tightening a loose toilet seat.

o Replacing a shower cuftain.
. Repairing minor cracks in the plaster.
o Bleeding radiators and resetting heating time clocks or programmers.

. Removing insects or pests such as ants or mice.

In exceptional circumstances where there is a threat to your safety or to the security of the premises, or

you have special requirements, we may carry out the repair for which you are responsible and charge you

the cost of doing so.

We are not responsible for any repairs or replacements needed to the premises if they are the result of

damage or neglect by you, members of your household or visitors to the premises. If we need to carry out

repairs because of this, you will be liable for any costs that may apply.

you must not install or use oil, butane, gas or paraffin heaters without outside flues. You must not alter or

add to any wire or pipe in the premises or install any new appliances without our wriften permission. All

works cariied out must be carried out by a suitable person and all relevant certificates must be provided.
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3.6.s

3.7 Decorations and cleanliness

3.7.L

3.7.2

yr, *"""rp"*ibl"J"r keeping the inside of the premises clean and in good condition and well decorated.

If you are eiderly or disabled oi living in supported housing we may be able to help you with internal

decorating.

you must dispose of all household rubbish in a safe and proper manner, including recycling. You must not

dump rubbish, household items, white goods or any other items on the shared parts, grassed areas, car

parks or any other public area. You must make proper arrangements to get rid of items including

unwanted furniture, and for special medical waste such as needles and syringes.

3,8 Improvements

3.8.1 v* r*"t 
""t 

rr.f." uny improvements, alterations or additions to the premises without first getting our

permission in writing and any additional permissions which may be required such as Planning permission or

building Regulationi consent. you must keep to any reasonable conditions we may make in giving you

permisiion.-Improvements, alterations or additions include (but are not limited to):
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3.8.2

3.8.3

o Installing new kitchen or bathroom
o Building and/or electrical works
. Putting up any structure in the garden of the premises, including fencing, sheds or greenhouses'

o Decorating the exterior of the premises.
o Erecting satellite dishes or TV or radio aerials or CCW cameras.
o Constructing hardstandings or driveways.

You must not install central heating or a gas fire.

you are responsible for repairing and maintaining all improvements and fixtures and fittings you have

installed in the premises. If you do not get our permission, do the work badly or do not keep to our

conditions, we can charge you the cost of us putting the premises right.

3.9 Gardens and outbuildings

3.9.1

3.9.2

you are responsible for making sure that the premises gardens, including any grass, plants, hedges, trees,

ivy, paths and driveways are well maintained, tidy and free from rubbish and weeds. You are also

responsible for ensuring fences and gates, garages and other outbuildings at the premises are well

maintained. You, members of your household or visitors to the premises must not use the garden to store

vehicles that are not roadwofthy or vehicle parG (including wheels and tyres).

you must not plant any fast-growing species of tree, or allow any hedge to grow more than 1.8 metres

(6) high, or to overhang pavements, walkways or neighbouring gardens. You must not plant any tree

within 4 metres of a building or 1 metre of a wall, unless it is in a tub or planter. You must not remove

any trees or boundary hedges or fencing without our written permission.

3.r0 Vehicles and Parking

3.10.1

3.10.2

You must not use any parking space except for the purpose of parking a roadworthy taxed and insured

private vehicle or motorcycle belonging to you or any other person normally living with or visiting you.

Vou, your household or visitors must not park on grass verges and greens or where they may block the

way for other vehicles. Where there is parkng enforcement or restrictions, the vehicle owner is

responsible for displaying a valid parking permit.

You must not park, or allow others to park, caravans, boats, trailers (except small trailers designed to carry

no more than 350 Kg or 7 Cwt), mobile homes or commercialvehicles (other than light commercial

vehicles that you or people living with you use every day) at the premises or on any shared parking areas

without our permission. We can withdraw our permission with 7 days notice in writing.

You must not use the premises, driveways or shared parking areas for carrying out vehicle repairs (except

for minor repairs) or in a way that causes or is likely to cause a nuisance or annoyance to neighbours.
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3.10.3

3.11 Using the premises

3.11.1 | you must not use the premises for any unlawful, immoral, illegal or criminal purposes. This includes, but is

I not limited to; running a brothel or allowing the premises to be used for sexual offences, storing stolen

I SooOr, receiving goods fraudulently, benefit fraud, or for storing or keeping illegal guns or other weapons.

I you must not allow anyone living in the premises to be involved in supplying any prohibited or controlled

I Orug from the premises or in the neighbourhood.

I you must take possession of the premises when the agreement begins (unless we have agreed otherwise)

? .r .r ? I and then live there as your only or main home and keep it secure. If you have a joint tenancy, at leastJ'LL'L 
I one of you must live in the premises as your only or main home. You must not take in lodgers, sublet or

I oan witn possession unless we have given you written permission.

I you should not run a business from the premises without our written permission and before obtaining any

I required planning permission. Such permission will depend on the nature of the business and its likely

? 1 r ? | impact on your neighbours. We may withdraw permission by giving you 48 hours written notice if we thinkr'LL'J 
I thut tf," business is causing a nuisance or breaking the law. You are not permitted to put any business or

I trade signs on or around the premises.

I tf you are going to be away from the premises for more than 6 consecutive weeks, you must tell us before

I Vou go anO-give us your forwarding address and a phone number and the contact details of a person we

I mayiontaclin an emergency for access to the premises. If you fail to tell us you are going away and the

I premises is empty we may assume that you have stopped using it as your only or main home and take

3.11.4 | action to recover possession of the premises'

I you must not store or use dangerous, flammable or explosive liquids or gases in the premises or in any

I 
communalareas.

I you must not allow the premises to become overcrowded by exceeding the maximum number of people

I allowed to live in the Premises.
I

I In houses and bungalows, you may use any loft space for storage at your own risk. We will hold you

I responsible for any damage that is caused to the premises and we will not be liable for any damage

I caused to your possessions. The loft space in flats must not be used.
I

I

3.11.5 |

3.11.6
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I
i'

I

3.LL,7

3.11.8

3.12 Extra conditions if you live in a flat or maisonette

3.12.1

3.r2.2

As well as the conditions already listed, as the tenant of a flat or maisonette you must:

o Use the rubbish chutes and rubbish bins for normal household waste only and not force large items
down rubbish chutes or leave them in shared areas or outside your block.

. Take good care of any shared drying area and should not damage any faciliUes that are provided.
o Get permission before laying laminate or similar flooring. We will make a decision after considering the

location, type and style of the premises.
o Keep all security and shared communal doors closed at all times

You must not:

. Leave belongings in the communal areas or put things on your balcony if they might cause an
obstruction or be a danger to other people.

o Place or store any vehicles, bikes, pnms, pushchairs; goods or any other items in any communal area
or balcony, or allow motorcycles or similar to be stored in any shared sheds or stores.

. Leave any communal door open, or prevent it from being closed by placing an object in the way.

. Put up or fix an outdoor radio mast or aerial or satellite dish to the outside of the building without our
written permission and planning permission from the relevant local authority.

. Throw any item(s) from any landing, balcony, corridor or window.
o Smoke in any internal communal areas
. Hang clothes or washing out of the window to dry or dry laundry on shared landings or balcony railinr
. Cause (or allow to be caused) damage to any shared facility or area, including but not limited to:

. Doors and windows, including lock, catches, handles, closers and intercom systems,

. Lifts and stair wells,
o Rubbish collection areas or bin stores.

4.1 Repairing the structure and outside of the premises
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4,L.L

4.L.2

4.1.3

We will repair and maintain the structure and outside of the premises and building so far as the statutory
provisions provide, which include:

r Drains, gutters and external pipes.
. Roofs, but not including any TV aerial or satellite equipment put up by someone other than by us.n Chimneys, chimney stacks and flues, but not including sweeping.
o Outside walls, outside doors, window sills, window catches, sash cords and window frames, including

any necessary outside painting and decorating.
. Inside walls, floors and ceilings, doors and door frames, door hinges and skirting boards, but not

including painting and decorating the inside the premises.
r Pathways, steps or other access routes to the premises.
. Garages and outhouses (where we provide them), though we may remove them if they become unsafe. Gates (where we provide them), boundary walls and fences (where they are next to land we own or

where they are next to footpaths, rights of way, garage access ways or unadopted highways).
. Communal and shared pafts including, entrances, halls, stainruays, lifu, rubbish chutes and lighting.. Decorating the outside of the premises and any communal parts of flats and maisonettes.

When we are assessing what repairs or maintenance are reasonable we will consider the age and character
of the premises and how long it is likely to last. We will carry out works which we are responsible for
within a reasonable time of finding out the repairs were needed. The length of time will depend on how
urgent the repair is and our service standards.

A full list of repairs which we are responsible for can be found in your Tenants' Handbook.

4.2 Repairing installations

4.2.t We will maintain installations we have provided for heating, water heating and sanitation and for water,
gas and electricity supplies, including:

. Wash basins, sinks, baths, toilets, flushing systems and waste pipes (not unblocking)

. Electric wiring, including sockets and switches

. Gas pipes and water pipes

. Water heaters, fireplaces, fitted fires and central-heating installations

If any item is damaged or removed by you, members of your household or visitors to the premises, we will
charge you for the cost of repairing or replacing the item.
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4.2.2

4.3 Insurance

4.3.t We are responsible for insuring the structure of the building. We will not insure the contents of the

premises. you must insure th6 contents of the premises, including decorations and accidental damage to

iirtrres, fittings, furniture and other belongings. We will accept no responsibility for loss or damage to

your possessions caused by you, your household, pets or any other person.

4.4 Performance and ComPlaints

4.4.t

4.4.L

4.4.2

We must follow any guidance from our regulators about managing homes.

If you feel that we have broken this agreement in any way, you should first complain to us in writing

telling us how you think we have broken the agreement.

If we fail to deal with the complaint, or if you think that we have still broken the agreement, you can get

fufther help and advice from a Citizen's Advice Bureau, a Law Centre or a Solicitor. You can also complain

to the Housing Ombudsman. We can give you the Ombudsman's address on request. Fufther information

about the complaints procedure is set out in the Tenant handbook.

4.5 Information, data protection and consent

By agreeing to this tenancy you agree to Swan using the information held about you for the purposes set

out below in +.0.g and a.6.4. W&itt treat all information we receive in relation to this tenancy in line with

the Data Protection Act 1998.

We will allow you to have reasonable access to personal information we hold about you (as long as

someone has not given us this information in confidence). You can correct your information, or record your

disagreement with-any information we hold. If you need any copies of information, you may have to pay a

reasonable fee to cover our expenses.

We will not give information about you or other people living with you to anyone else without your

permission unless:

o It is in the public interest to do so, to prevent or detect crime, or when considering whether to take

legal action under the Crime and Disorder Act 1998.

o In connection with investigations of benefit fraud.
o It would put a child at risk if we did not do so.

o A court orders us to release information.
o It is for the purposes of legal proceedings (anticipated or in existence).

In addition Swan may pass information in any matter related to a claim for benefits or while peforming

their duties as a landlord. This may include disclosing details about you and your household:

o To a local authority regarding any enquiry or to provide information in relation to any claim you make

for Housing Benefit.
o To a local authority regarding who is living in the premises and liable for CouncilTax.

o To the Benefits Agency to assist with claims for benefits.

o To social services, the probation seryice and other similar agencies

4.6.1

4.6.2

4.6.3
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. To the Inland Revenue in the assessment or collection of any tax or duty

4.6.4

A summary of the grounds under Schedule 2 to the Housing Act 1988 which Swan can use to seek
possession of the premises are set out below.

Mandatory Grounds:

Ground 6 - This ground concerns the intention to demolish or reconstruct the premises.

Ground 7 - This ground concerns inherited or succession rights and cannot be used against a surviving spouse.

Ground 8 - This ground concerns arrears of rent that exceed 13 weeks. Note that this ground would not be used
for those who previously held a secure tenancy with the London borough of Tower Hamlets.

Discretionary Grounds:

Ground 9 - This ground covers suitable alternative premises

Ground 10 - This ground covers arrears of rent other than the times specified in ground B.

Ground 12 - This ground covers a tenancy breach, other than rent payments.

Ground 13 - This ground covers waste, neglect or damage to the premises or communal areas and includes the acts
of sub-tenants, lodgers, tenants family or visitors.

Ground 14 - This is where a tenant, sub-tenant, lodger or visitor is causing a nuisance to neighbours or is using the
premises for illegal or immoral purposes.

Ground 14A covers cases of domestic violence.

Ground 15 - This relates to ill-treatment of furniture

Ground 16 - This ground relates to premises being let as a consequence of employment by the landlord

Ground 17 - This ground is when the tenancy has been granted as a result of a false statement knowingly made by
the tenant or someone on their behalf.

There is also a ground for seeking possession if it can be shown that the tenant is no longer using the premises as
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their principal home.

This tenancy agreement is also available in large print, please telephone 03oo 303 25oo or email

al locations@swan.orq.uk with your request.
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Appendix 1B

Guide for Council tenants taking up the option to return to a new home as an assured tenant
of the Developer

As a tenant of The Developer you will have an assured tenancy. The table below compares the key
features of a council secure tenancy and a Developer assured tenancy.

The Developer shall seek to meet with Secure Tenants and their independent advisor - if applicable - prior
to the decant to explain the option to return, in terms of the preserued rights and the specific differences
between the tenancy types as detailed below.

The modified Developer assured tenancy described in this schedule will be offered to Secure Tenants of
the Council who take up the decant option to return to a New Unit for target rent to be provided by The
Developer.
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Council Secure Tenancy The Developer assured tenancy (option to return)

All new residents are given a'probationary tenancy'
for L2 months, as a trial period, before progressing to
a full Secure Tenancy if no rules have been broken
and no notices serued in this time - this is to
encourage rent paying and tackle antisocial behaviour.

All new tenants are given assured tenancies. The fornrer
Secure Tenants who opt to decant to a new home to be
provided by The Developer in the Development are to be
given modified assured tenancies with key rights
preserued contractually.

Most Secure Tenants have the right to buy their home.

If your secure tenancy was in existence before 18
January 2005, or you were a public sector tenant
before 18 January 2005 (and you have been a public
sector tenant continuously since that time), you do not
have the Right to Buy until you have spent at least 2
years as a public sector tenant.

For anyone else, you do not have the Right to Buy
until you have spent at least 5 years as a public sector
tenant.

The Right to Buy scheme gives Secure Tenants a
discount on the market value of their home. The
longer you have been a tenant, the more discount you
get, up to a maximum of f16,000.

If you are a secure tenant with the council and you havE
the right to buy before you are decanted to your new
home with The Developer, this will be preserued. The
Developer will offer you a contractual right to buy your
new home.

Non-decant tenants, and decant
tenants, may also have the Right To
Acquire, which offers a maximum of
t16,000 discount to tenants wishing to
purchase their home.

To qualify for the Right to Acquire scheme the The
Developer assured tenant must live in a property that was
built or purchased using social housing grant funding on
or after 1 April 1997.

As well as occupying a qualifying property they must also
have:

spent a total of two years as a public sector tenant, if
they became a public sector tenant before January
18th 2005.

spent a total of five years as a public sector tenant, if
their first public sector tenancy was created on or
afterJanuary 18th 2005.

THE DEVELOPER TO CONFIRM HOW THE RIGHT TO
ACQUIRE APPLIES?



The terms of the agreement cannot be varied without

consultation and the written agreement of the tenant,

unless the law changes and it requires The Developer to

change the tenancY agreement.

tne CounCil can change the terms of your tenancy

agreement by following a set procedure'

You can only be evicted if a Coutt says so'

ffre Courrcit can vary your rent and seruice charge at

any time by giving you four weeks'written notice'
he Developer can vary your rent or servlce charge after

riving you at least 28 days notice in writing.

he Government has a system for working out rents for

:ouncil and housing associations. Whether your landlord

s The Developer oi the Council, eventually you will pay a

;imilar rent for your properlry' This process is called rent

:onvergence.

l-he rent which The Developer will charge for a New Unit,

:he first being available from 2014, will be a "target rent"

;o called because it is the point at which the council ar'
{SL rents were planned to converge. It has been

lssumed that council and RSL rents would be converging

by this time so that the rents would be comparable for

similar propefties, except that, as explained in the

Community Charter, the rents for new propefties will be

expected to be higher than for an existing older propertl

of a similar tYPe and size.

1 bed dwelling €104 Per week
2 bed dwelling E122 Per week
3 bed dwelling €135 Per week
4 bed dwelling 8143 Per week
5 bed dwelling €150 Per week
All rents to increase by RPI +9 0.5olo

In celtain ilrcumstances tenants can transfer their

tenancy to another person. This is what we call

'assigning a tenancy'. This can be done:

. by mutual exchange with the written consent

of your landlord
. where divorce or custody of the children is

being decided, a couft may decide to transfer

a tenancy from one spouse to the other, or
. assignment to a person who would be entitled

to succeed if the tenant died immediately
before the assignment.

You havg the rlgnt to swaP fnls ten.lrlLy uy ds5rgrrrrrsrrL

with someone who has the same right to exchange as

you. They would need to be a secure or assured tenar'
with:

o Another registered social landlord
o A local authoritY
o A new town

However you must first get the Developer's written
permission and the written permission of the other
landlord.

Where divorce or custody of the children is being decidt

a couft may decide to transfer a tenancy from one spouse

to the other.

If you die your tenancy will pass to your spouse or

civil partner (as long as they are living with you when

you die) or another member of your family as long as

ihey lived with you for the last 12 months (provided
you did not take over the tenancv from someone wno

The Developer will grant two rlgn6 or successlerr' il yuL

die your tenancy will pass to your spouse/same-sex
paftner, providing you did not take over the tenancy frc

someone who died. The successor must have been livit

at the proDefty as their only or main home at the time of
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died). your death.

If nobody is entitled to succeed to the tenancy - eg
because both succession rights have been taken up, the
Developer will consider whether to grant a tenancy for
this property or a suitable alternative, to a member of
your household who either:

. Lived with you for the year before your death

. Looked after you, or

. Has taken on the responsibility for your
dependants

If you move to a new propefi and staft a new assured
tenancy, you can pass on your tenancy even if you took
over your previous tenancy from someone who died.

As a secure tenant, you have the right to take in
lodgers. However, you must let your local housing
office know in writing if you allow any person to
occupy your home as a lodger.

You may risk losing your home if you take in a lodger
and do not remain in residence.

If you are a secure tenant, you have the right to sub-
let part of your home. However, you must first ask for
written permission from the Council. Permission will
not be unreasonably refused, but may be subject to
certain conditions.

You may risk losing your home if You:

o sub-let part of your home and do not remain
in residence

. sub-let the whole of vour property.

You can take in a lodger or sub-let paft of your property,
but you must first tell he Developer the name, age and
sex ofyour intended lodger/sub-tenant, the paft ofyour
home they would occupy, and the charges you will make.
In the case of a sub-tenant, you must get the Developer's
written permission first.

You must not sub-let all of your propefi or grant an
assured sub-tenancy to any paft ofthe propefty.

If you are going to be away for more than three
months you should first get written permission from
the Council to have someone look after your home.

Whenever you are going to be away from home for
more than one month you must let the Council know
in writing.

If you are going away from your propefi for more than a
month, you must let the Developer know in writing as

soon as possible and ensure that your rent is paid as
normal during the time you are away.

You must not let your home be overcrowded as legally
defined.

You must not let your home become overcrowded,
according to the agreed number of residents in the
property - quoted in the tenancy agreement.

You will get at least 4 weeks'written notice if the
Council intend to ask for a coutt order for possession

of your home.

The Developer will give you at least 4 weeks'written
notice if they intend to seek a possession order for your

home, except in exceptional circumstances.

Examples of exceptional circumstances are where there
are incidents of domestic violence or criminal damage, but
this is not a full list.

You must give at least 4 weeks'written notice if you

wish to give up your home. Notice by one joint tenant
You must give at least 4 weeK'written notice if you wish

to end your tenancy, with the notice ending on a Sunday.
Your rent and service charqes must be paid up to the date
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ends the rights of alljoint tenants. the tenancy ends.

The Council has a statutory duty to carry out ceftain
repairs. This includes maintaining the structure and
exterior of your home, the installations for gas, water
and electricity inside your home and installations for
sanitation (sinks, baths, toilets etc.), heating and hot
water, and communal areas and facilities.

The Developer has an obligation to maintain and repair
the structure and outside of the property, and any
installations they have provided for space heating, water
heating and sanitation, and for the supply of water, gas

and electricity.

You must not carry out any improvement works to
your home without getting the Council's written
permission and any other required approval (eg
planning permission) fi rst.

You carry out any improvement works to your home witl
The Developer's written permission and any other
required approval (eg planning permission) first.

You must get written permission from the Council and
any other required approval (eg planning permission)

to put up any tv or radio aerial or dish or attach any
notices to the outside of your home.

You must get written permission from the Developer ancl

any other required approval (eg planning permission) to
put up any W or radio aerial or dish or attach any notice:

to the outside of your home.

You are responsible for paying for the repair or special

cleaning of any damage caused by your misuse of
fixtures or fittings or that of other people who visit
your home.

You are responsible for paying for the repair or special

cleaning of any damage caused by your misuse of fixt'
or fittings or that of other people who visit your home.

You must use your home only as a private dwelling
house. You cannot run a business from your home.

You must use the propefty as your only or main home.
You must not run a business from the property without
getting written permission from The Developer first.

You must have written permission from the Council to
keep a pet. Any pet kept in your home must not cause

nuisance or annoyance to others, damage Council
property or foul any communal areas.

The Developer allows caged pets to be kept in all
properties and, by written permission, pets such
as dogs and cats will be permitted so
long as they do not cause anti social behaviour.
The Developer will allow all existing residents
with pets to
keep them when they decant into their new homes.

Any pets must be kept under control and The Developet
reserues the right to withdraw consent if the pet causes

nuisance or annoyance to other residents, staff or
contractors.

If you have a garden you are responsible for keeping
it maintained and tidy. You must have written
permission from the Council to put up a shed or other
structure.

If you have a garden you must keep it tended or tidy.

The Council can be forced to transfer the management
of an estate or group of dwellings to a Tenant
Management Organisation formed by the tenants if
ceftain conditions are complied with and tenants vote
in favour of such an arrangement. This is known as
The Right to Manage.

Housing Associations are not subject to the Right to
Manage but the Developer has stated that it will suppofi
this if residents wish this to happen.

THE DEVELOPER TO CONFIRM

Parking

The

The Developer will provide at cost
dedlcated car parking spaces in accordance with the rec

red policy. These dedlcated spaces are provided in the
followinq formats per phase:
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Developer has been advised by LBTH of the following;

-currently 149 residents with permits / garages;
the replacement units for existing tenants of Phases

la and lb should be provided with no less
than 17 offistreet spaces (of which at least two
should be for disabled use) and no more that 20olo of
units
should be provided with an ofTi-tstreet space
(of which 100/o should be for disabled use).

Parking spaces may be provided in courtyards,
undercrofts or parking structures.

Existing residents who hold a residents' permit
or lease a garage will be offered one of the 17

offistreet parking spaces on a first come,
first served basis (or on the basis of need,
is agreed with the RP).

Any resident who is eligible to apply for an off
street space, but who was not allocated one,
will be eligible to apply for a residents' parking
permit.

Disabled spaces will be allocated to
disabled residents on the basis of priority
need. Blue badge holders will be
entitled to retain permits subject to meeting
eligibility criteria.

The Developer would seek to provide permits to those
residents who have the permitted right to park
within the boundary of Blackwall Reach.

Phase la - 30 spaces
Phase 1b No parking
Phase 2- 26 spaces
Phase3- 56spaces
Phase 4- 56 spaces

149 residents have been identified as qualifying
for a car parking space, with 17 off street spaces
being allocated to residents in Phase 1a in accordance
with the tender on a first come first serued basis.
10o/o of the overall spaces on site will be allocated
disabled with 2 being provided in Phase la.

Of the remaining 132 tenants who did not receive
one ofthe 17 spaces provided in phase la and lb
20olo will be provided with a dedicated parking
space across the remainder of the site. The
remaining residents will be eligible to apply
for a residents parking permit for non
dedicated spaces.

In addition to the allocated spaces
a car club will be provided with suitable
spaces located across the site. The use

of the car club will be available to residents
and the wider Borough. A green travel plan
will assist in insuring that the 20olo provision
will be suitable for the proposed development.
This travel plan could include a bus timetable,
DLR timetable, cycle route locations and an
oyster card for residents with an initial subsidy
from the developer, provided via the Section
106 agreement.

xx* All parking proposals will require the approval
of Council Planning Department
and are subject to the planning process before
being finalisgd**x*x
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Aooendix 2

Phase 2

. Anderson Hse, Woolmore Street No's 5,6,8,10,13 (E14 QEP) Leasehoder

o All Secure Tenanted Units at Robin Hood Gardens West

. All Secure Tenant in Anderson House

o Robin Hood Gardens, Woolmore Street
No's 5,24,25 ,30,33,34,42,49,53 (E14 0HN)

and No's 60,79,92,95 (E14 0HW) Leaseholders

. Woolmore StreeL E14 0E1/. No 8. Leaseholders

. Any Other Secure Tenants within the land in Phase 2

Phase 3

. Mackrow Wallq E14 0EN. No's 2,4,5,9 Freehold

. All Secure Tenanted Units at Robin Hood Gardens East

r Robin Hood Gardens, Woolmore Street
No's 118,122,129 (E14 OHG)

and No's L63,L67,I68,L69,L73,L75, 20I,203 (E14 oHQ) Leaseholders

. Any other Secure Tenants within the land in Phase 3
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APPENDIX THREE - TARGET RENTS

Listed below are the agreed target rents as at 1 April 2O14 all rents will increase annually at the rate
RPI + 0.5olo thereafter

I

2.

3.

4.

5.

1 bedroom dwelling f 104 per week

2 bedroom dwelling €122 per week

3 bedroom dwelling €135 per week

4 bedroom dwelling E143 per week

5 bedroom dwelling t150 per week
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Appendix 13
Press and Publicity Protocol
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APPENDIX 13 PRESS AND PUBLICITY PROTOCOL

This document sets out the protocol between the Client and Developer and Countryside
(where applicable) to support the effective and timely management of our communications
programme. The existing protocol between the Council and the HCA has been reviewed in
light of the appointment of the Developer as the preferred development partner for the
Development.

The parties are committed to communicating openly with the national, local and trade media
to help achieve the objective of keeping the local community and other key stakeholders
informed about the regeneration programme and the consultation process.

This protocol will enable the Project Team for the Development to adopt a consistent
approach to the approval of formal mmmunication to external stakeholders, including the
media, and community consultation materials.

General Correspondence

All external correspondence, including the channel, must be approved by the parties this
includes letters, e-mails, agendas, minutes, meeting notes, web copy and blog posts, aftist,s
impressions and presentation and publicity materials.

Media Enquiries, Press Releases and Statements

Each member of the project team has a responsibility to inform the core communications
team of milestone events to assist with strategic planning of public relations activity. The
core communications team is responsible for composing and circulating all proactive and
reactive media materials. The lead paftner will usually be the Council but this may be agreed
on a case-by-case basis.

Emma Wilson at the HCA and Niall McGowan and Robin Sager at the Council should also be
kept informed.

Organisation Primary Contact(s)

Homes and Communities
Agency (HCA)

Judith Hewitt, Communications Manager,0207 633 3484 or
07979 516 809

iudith. hewitt@ hca.qsx.gov. uk

Tower Hamlets Council
(rHc)

Lara Cerroni, Communications Team Leader, 020 7364
1951, lara.cerroni@towerhamlets.gov. uk

Pauf Armitage, Communications Advisor, O2O 7364 L3lg,
oaul.armitaqe@towerhamlets.oov. uk

The Developer Paul Hebden, Swan, 01903 602 946 or 074L3 7Zg SOs

paul hebden@btinternet.com

The date for photo oppoftunities, press releases or briefings to announce milestone events or
repoft on progress will be agreed in advance by the Project Team. The lead party will be
identified and take responsibility for drafting and circulating publicity materials. Ail parties
must agree the final version within the stated deadline. If consensus is not reached on the
wording of publicity materials (including press releases) or the deadline for comment is
missed, the Council will have the final say on the version that is issued. The Council will
inform the other parties when a release has been issued to the media and all partners wiil
agree the distribution process (eg posting release on project blog and their own websites,
issuing via e-newsletters and other electronic channels).



The first points of contact for alt media enquiries are Lara Cerroni and Judith Hewitt and a
Q$.of approved responses is maintained by the Council and HCA. A direct uppro..n by the
media to any member of the project team should be refened directly to t-ari anJ cc,O toJudith. If a journalist requires further information not covered by the e&A, ; itatement witlbe drafted and the approval procedure for signing off press releases will be followed.
Requests for interuiews will be considered on a case-by-case basis.

The nominated spokespeople whose names will appear on press releases and statements are
as follows:

David Lunts, London Executive Director
Mayor Lutfur Rahman /Aman Dalvi, Director for
Development and Renewal

' The Developer Generic quotes will be supplied jointly by the Devetoper and
Countryside. For press releases about specific subjects,
such as affordable housing or design, the Developer and
Countryside will agree whether the quote should be
attributed to Developer or Countryside

External Enquiry protocol

Qn rggqint of a telephone call or email with a query relating to the Development the enquirer
should be referred to the relevant person in the ta6le beloil.

departments.

Regeneration Team.

. HC.A
o LBTH

PRESS OUERIES NON PRESS
quERrEs -
residents /

housina

NON PRESS
quERrEs -

non housino

THC HCA ALL ALL

1st

Contact
Lara Cerroni
THC Press Officer

Judith Hewitt Robin Sager
Housing
Regeneration
Office

Tel no o20 7354 1961 020 7533 3484 o2073642534 0207 808
4558

Email lara.cerronitOtowerha
mlets.oov.uk

iudith.hewitt@hca.g
sx.gov.uk

robin.sager@towerha
mlets.qov.uk

zr'd

Conbct
PaulArmitage TBA by J Hewitt

when she is out of
the office

Niall McGowan Emma Wilson
HCA



Tel no o207364L379 0207 3642439 0207 633
3442

Email
paul.armitage@tower
hamlets.qov.uk

niall.mcgowan@tower
hamlets.qov.uk

emma.wilson@h
ca.qsx.oov.uk

Community consultation materials

The Council, in paftnership with Strategic Urban Futures (SIUF), is responsible for the
implementation of the community engagement strategy. The Council and SIUF communicate
directly with residents over the phone and face-to-face using the approved Q&A as a prompt.
The production of materials to facilitate the consultation process including leaflets, posters,
the website etc. will be subject to approval by the Project Team. The Council and SIUF will
draft and circulate all consultation materials to be signed off within the stated deadtine with
the Council having the final say on the version that is issued.

To ensure mnsistency across all communications materials, a 'brand'for the Development
has been created. Guidelines on the use of the logo, font and colours are available for use by
all the partners.

The Developer will be responsible for managing and hosting the project blog,
www.blackwallreach.co.uk and will liaise with the Project Team on responses to comments.
All publicity and consultation materials should be made available for uploading on the day of
issue.
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Appendix 14 NOMINATIONS AGREEMENT

THfS RENT NOMINATION AGREEMENT is made the day of 2011

tsETWEEN:

(1) Swan Housing Association Limited Industrial and Provident Society N0.
28469Rlwhose registered office is at Pilgrim House High street Billericay Essex
CM129XY
("the Owne/')

(2\ THE MAYOR AND BURGESSES OF THE LONDON BOROUGH OF
TOWER HAMLETS of Town Hall, Mulberry Place, 5 Clove Crescent,
London E14 zBG ("the Council")

RECITALS

(A) The Owner is the registered proprietor of the Affordable Housing Units and is
an Registered Provider (RP) for the purposes of the Housing and
Regeneration Act 2008

(B) The Council is the local planning authority for the area in which the Affordable
Housing Units are situated for the purposes of section 106 of the Town and
Country Planning Act 1990.

(C) Various planning obligations are secured against the Land on which Affordable
Housing Units are built which inter alia seeks to secure the availability of the
Affordable Housing Units for the Perpetuity Period in addition to the nomination
rights of the Council subject to the Completion of this Agreement.

(D) The Council and the Owner agree that this Agreement shall be entered into to
secure the provision of Affordable Housing on the Land in the manner
hereinafter appearing

NOW THIS AGREEMENT WITNESSETH as follows:

1. DEFINITIONS

ln this Deed references to:

1.1 "Affordable Housing" shall mean the Affordable Rent Units and the
Intermediate Housing Units housing

1.2 "Affordable Rent Units" means 534 of the Affordable Housing Units intended
to be available at Restricted Rent as identified in Appendix 2

1.3 "Affordable Shared Equity Units" means all Affordable Housing Units to be
constructed as part of the Phase Works and provided as part of the
Development and disposed of by the approved RP on a Shared Equity
Scheme which may be provided for this purpose.
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1.4 "Alternative Affordable Housing Provider ("AAHP")" means a house builder
housing contractor provider or funder of Affordable Housing who is not an

RP bul is approved by the Council to manage Affordable Housing and who
is able to demonstrate accreditation under the Tenants Services Authority
Housing Management Accreditation scheme and Affordable Home

Ownership Housing Management schemes, such approval not to be

unreasonably withheld or delaYed

1.5 "Affordable Shared Ownership Units" means all the Affordable Housing

Units to be constructed as part of the Phase Works and as part of the

Development and disposed of by the approved RP on the basis of a Shared

Ownership Lease (or Rent to Homebuy or any other similar replacement
product promoted by HCA) to provide low cost home ownership to qualifying

Home Owners under the Development Agreement.

1.6 "Common Housing Registed' and "Choice Based Lettings" means a single

housing list and lettings system shared by the Council in common with its
RP partners giving access to available homes of the Council and its RP

partners to persons in priority housing need.

1.7 "Development Agreement" means an Agreement between the parties the
Homes and Communities Agency (HCA), Countryside Properties (UK) Ltd

and Countryside properties (in Partnership) Ltd, about the 5 April 2011 (the

Development Ag reement).

1.8 "Estate Charges" shall mean such charges for the land as are payable by

the Owner for the provision of services to the Affordable Rent Units and

Shared Ownership Housing Units including any reasonable annual

increases in such charges

1.9 "Homes and Communities Agency" means the national housing and

regeneration agency for England created under the Housing and

Regeneration Act 2008 or any successor body having such functions

1.10 "Land" shall mean the land being defined as the Site undera Development
Agreement.

1.11 "lntermediate Housing Units" means Affordable Shared Ownership Units

and Affordable Shared Equity Units.

1.12 "Nominations Procedure" shall mean the Council's standard procedure to

make nominations (set out in the Housing Association Nomination
Agreement dated January 1996) for tenants to housing associations,
Registered Providers (RP's) or Alternative Affordable Housing Providers
(AAHP's) in relation to housing association accommodation as set out in
clauses 3 and 4 such standard procedure being modified to include a

means test on affordability as may be specified and/or amended by the
Council from time to time acting reasonably PROVIDED THAT the Council

shall not vary amend or add to the Nominations Procedure without first
informing the Owner of any such change giving the Owner a reasonable
opportunity to make representations on any such change and taking any
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such representations into account before deciding whether or not to make
any such change.

1.13 "Owner" shall include the Owner's successors in title

1.14 "Planning Obligation Deed" shall mean the Section 106 Agreement entered
into by HCA and the Owner with the Council pursuant to planning permission
references no: I
Appendix 4

I regarding inter alia the Land and attached at

1.15 "Perpetuity Period" means a minimum term of One Hundred and Twenty
Five years from the date of Practical Completion of the Affordable Housing
Units

1.16 "Retail Price Index" means the United Kingdom General Index of Retail
Prices (all ltems) or if such index is no longer published or if the basis of
calendar is changed such other published index of retail prices or the value
of money as the Owner with the consent of the Council (which shall not be
unreasonably withheld or delayed) shall decide

1.17 "Restricted Rent" means rent be charged (excluding Estate Charges) as
Target Rent defined in the Decant strategy attached to the Development
Agreement or for which guideline target rents are determined through the
national rent regime or an equivalent rental arrangement agreed with the
Council.

1.18 "Registered Provider ('RP')" means a provider of affordable housing
registered as such by the HCA under section 111 of the Housing and
Regeneration Act 2008

1.19 "Affordable Shared Ownership Housing Unit(s)" shall mean the Affordable
Shared Ownership Units intended to be available for shared ownership
housing on the Land as identified in Appendix 2.

1.20 "Affordable Shared Equity Housing Units" shall mean such of the
Affordable Shared Equity Units intended to be available to Existing
Leaseholders as defined in the Decant strategy of the Development
Agreement for Affordable Shared Equity Housing on the Land.

Other terms used but not defined above have the same meaning as the
Development A,greement between the Council, the HCA Countryside
and the Developer.

2. GOVERNING LEGAL PROVISIONS

Subject to clause I the Owner hereby undertakes and covenants in relation
to its interest in the Land and in accordance with Section 16 of the Greater
London Council (General Powers) Act 1974 and Section 33 of the Local
Government (Miscellaneous Provisions) Act 1982 so as to bind the Owner
and its successors in title in perpetuity from the date of this Deed (being the
relevant Perpetuity Period) that the Owner will observe the obligations set
out hereinafter in this Deed

2.1
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3.

3.1

RENTAL NOMINATIONS PR.OCEDURE

ln relation to the Affordable Rent Units the Owner will:

use the Affordable Rent Units for residential use for housing:

residents of the London Borough of Tower Hamlets; or

people who are on the Council's housing waiting list but not

necessarily resident in the London Borough of Tower Hamlets at the

time who ire in Affordable Housing need on periodical tenancies and

for no other purpose without the prior written approval of the Council

such approval not to be unreasonably withheld or delayed

3.4

sign up participate and comply with the terms of the Council's Common

H6using'Regisler and Choice Based Lettings procedure as defined by the

Councii from time to time PROVIDED THAT if the Council's Common

Housing Register and Choice Based Lettings procedure is no longer in
operati6n the Owner will comply with the remainder of this clause 3 and

clause 4

apply to the Council for nominations to the tenancies of 100% of the

ntoiOaUte Rent Units under the Nominations Procedure a minimum of two

months prior to the Affordable Rent Units first becoming available for letting

apply to the Councilfor a nomination to each tenancy using the Nominations

frocedure on 100% of the subsequent occasions when an Affordable Rent

Unit reverts to the Owner and the Developer and the Developer and is
available for letting

accept the nominee of the Council as tenant, under the Nominations

Procedure on each occasion under Clauses 3-3 and 3.4 above and the

Owner will in case of rejection by the proposed tenant then the Owner will

re-offer the right to nominate to the Council under the Nominations

Procedure

pROVIDED THAT subject to the Development Agreement nothing in this

Deed shall require the Owner to accept any nominee who does not fall

within

3.6.1 the Owner's policy on allocations or referrals or

3.0.2 any reasonable criteria from time to time established by the Owner

which should be satisfied by any tenant seeking a tenancy from the

Owner

3.7 lf there have been insufficient referrals or insufficient take up so that there

are one or more Affordable Rent Units still available, then the above

procedure will be repeated provided that if by two weeks prior to practical

completion of the Affordable Rent Units there are Affordable Rent Units that

remain unlet the Owner shall be entitled to offer any remaining Affordable

(A)

(B)

3.2

3.3

3.5

3.6
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3.8

Rent Unit to people in need of Affordable Housing on the Common Housing
Register who have not been referred by the Council

Subject to clause 11 below and any changes in legislation not sell, let or
othenryise part with possession ("dispose") of the Affordable Rent Units
except in accordance with this Clause unless the procedure set out in
Clause 4 below is invoked

SUBSTITUTE NOMINATIONS

lf the Owner has notified the Council in writing that it wishes to provide a
substitute Affordable Rent Unit, it shall submit the notification to the Council
at least 28 days before completion of the disposal of the Affordable Rent
Unit of an immediately available nomination to a property ("the Substitute
Nomination") which is:

(a) of a size equal to or larger than the Affordable Rent Unit
proposed to be disposed of when measured by reference to
size and number of habitable rooms

within the boundaries of the London Borough of Tower
Hamlets

4.2

(c) in tenantable repair and condition including meeting Decent
Homes standard as defined by the Government

(d) not subject to any other nomination right owed to the Council

(e) not subject to any restriction on nomination by reference to the
type of tenant who may be nominated (requirements that it be
used for persons in necessitous circumstances or other
income restrictions of a like kind and circumstances set out in
clause 3.6 above excepted)

(0 available for letting on the terms set out in Clause 3 hereof for
the remainder of the period until the expiry of this Deed

The Owner shall before the disposal of the Affordable Rent Unit for which
the Substitute Nomination has been made:

4.2.1 execute and deliver to the Council documents containing covenants
(to be in a form reasonably satisfactory to the Council) binding the
Substitute Nomination to be held under this Deed (including the
obligation to provide the Substitute Nomination) for the remainder of
the period until expiry of this Nomination Deed and

4.2.2 notify the Council that the Substitute Nomination is available for
nomination

4.3 lf the Council objects in writing within 14 days of receipt of the said
notification that in its opinion any of the criteria set out in 4.1 are not
satisfied, then the disposal of the Affordable Rent Unit shall not take place
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until either the Council withdraws its objection or the matter has been
determined by a third party "(the Expert") agreed between the parties or if
not agreed within 14 days then appointed by the President for the time
being of the lnstitute of Housing

4.4 The Expert shall act as an expert not arbitrator and shall be obliged to
consider representations from both sides except that if either party has not
made representations within 14 days of a request in writing by the Expert he
may proceed without considering such representations AND the Expert shall
be entitled to rely on his own experience and on whatever other evidence he

reasonably chooses and shall produce a reasoned report stating whether in

his view the criteria are met in full or are not met in full and his decision shall
be binding on both parties. The Expert may award costs as he reasonably
sees fit.

4.5 In the event that the Council does not object or the Expert accepts that the
criteria are met, the Substitute Nomination shall proceed

4.0 In the event that the Owner agrees with the objection or the third party

decides that any of the criteria are not met then the Owner may at its own
option:

4.6.1 abandon the disposal of the Affordable Rent Unit or

4.6.2 notify the Council of another Substitute Nomination

4.7 lt is hereby agreed that on delivery of the Substitute Nomination documents
referred to in Clause 4.2.1 hereof, the Affordable Rent Unit referred to
herein shall thenceforth be freed from the covenants and undertakings
contained in this Deed and this Deed shall thereafter be construed as
though the Substitute Nomination was an Affordable Rent Unit within this
Deed for all purposes and a memorandum to that effect shall be endorsed
on this Deed

5. AFFORDABLE SHARED OWNERSHIP REFERRALS

In relation to the Affordable Shared Ownership Housing Units the Owner
will:

5.1 not dispose of the Affordable Shared Ownership Housing Units
other than by way of a lease which includes provision for the
annual review of rent except as agreed by the Owner under the
decant strategy ("the Decant Strategy")of the Development
Agreement and in addition permits the tenant to acquire 100% of
the equity in the Shared Ownership Housing Unit.

5.2. provide that the annual rent (clause 7.5) excluding Estate
Charges in the lease equates to not more than 2.75 % of the
value of the retained equity or such other greater figure as may be
agreed under the Decant Strategy and in this context the value of
the unit shall be determined upon the assumption that the unit
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5.3

may be let or sold in the open market free of any restriction or
condition limiting the use of the unit to Affordable Housing.

in the event that the Council requires the value of the retained
equity (as referred to in clause 5.2 above) to be agreed the
parties shall use all reasonable endeavours to agree to such
value but in the event of default of agreement it shall be
determined by an independent surveyor having at least five years
experience in the valuation of housing within the London area and
to be appointed by the President for the time being of the Royal
Institution of Chartered Surveyors or his deputy.

on the first grant of a lease for each Affordable Shared Ownership
Housing Unit following the leases to the Existing Home Owners
under the Decant Strategy apply to the agent approved by the
Homes and Communities Agency or such other source as the
Council may agree from time to time (such agreement not to be
unreasonably withheld or delayed) for a list of eligible applicants
in accordance with the East London sub-region's "Shared
Ownership Housing service level Deed ("Shared Ownership
Housing Service Level Deed") PROVIDED THAT subject to the
Development Agreement nothing in the Deed will require the
Owner to grant a lease of a Affordable Shared Ownership
Housing Unit to any person referred to who does not fall within

5.4.1 the Owner's policy on referrals or

5.4.2 any reasonable criteria from time to time established by
the Owner and the Developer which should be satisfied
by any person seeking a referral to a shared ownership
lease.

The Owner will notify the agent referred to in clause 5.4 of the
order of the Council's priorities for applicants for Shared
Ownership Housing Units as set out in clause 5.6 of this Deed
("Council's Priorities") no less than four months prior to the date
on which it is anticipated the Affordable Shared Ownership
Housing Units will be complete and ready for occupation
("Practical Completion) and will ensure that offers are made
strictly in accordance with the Council's Priorities.

ln addition to those priorities set out in the Decant Strategy the
Council's Priorities for this scheme in order of priority are as
follows:

Public Sector Tenants being those tenants living in
accommodation owned by the Council or a RSL or AAHP
in Tower Hamlets and wholly releasing accommodation to
which the Council has rights to nominate tenants
Leaseholders in blocks being vacated in anticipation of
demolition who have a right to be re-housed by the
Council

5.4

5.5

5.6

1.

2.
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3. People registered on the council's housing register or
waiting list

4. Key workers as defined by the Council from time to time
who are employed in the borough of Tower Hamlets as
agreed with the Council

5. Other Council residents who may not release Council
accommodation when theY move

6. Others living in Tower Hamlets in rented accommodation
or living with family or friends who do not appear on the
council's Housing Register or waiting list

7. People with strong connections by family ties within the
Borough of Tower Hamlets

5.7 The Owner will within 6 months prior to the date of the anticipated
Practical Completion of the Affordable Shared Ownership
Housing Units give notice to the Council of the proposed date of
practical completion of the Shared Ownership Housing Units

The Owner shall make an assessment and consider whether
offers may be made and will make appropriate offers and notify
the Council accordingly

5.9 Subject to 5.6 above if there have been insufficient referrals or
insufficient take up so that there are a number of properties still
available, then the above procedure will be repeated provided
that if by three months prior to practical completion of Affordable
Shared Ownership Housing Units there are any properties that
remain unsold then the Owner shall be entitled to offer any
remaining Affordable shared ownership Housing Unit(s) to
people who have not been referred to the Council

SHARED EQUITY DISPOSALS

6.1 Affordable Shared Equity Housing Units are only intended to be
made available to Existing Home Owners in accordance with the
provisions of the Decant Strategy in exchange for the Existing
Home Owners equity in their Existing Unit. The percentage equity
to be granted will be the greater of:

a) The 25o/o equity share of the Full Market Value of the
New Unit; or

b) A percentage share equivalent to the Full Market Value
of the Existing Unit and the Home loss payment less
the value of any outstanding mortgage or charge on the
Existing Unit

6.2 Any affordable Shared Equity Housing Units not taken up by the
Existing Home Owners shall be dealt with under paragraph 9.2
below

5.8

6.
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7. RENT LEVELS

7.1 Subject to Clause 7.6 below The Owner hereby undertakes and
covenants in relation to the Affordable Rent Units that the rent
payable in respect of each of the Affordable Rent Units on first letting
will not exceed the Target Rents referred to in the Decant Strategy for
the relevant property type. Following this a subsequent offer on the
relevant property will be at rent levels set out in provisions of the
remainder of this clause 7.

7.2 The rent levels for tenants of Affordable Rent Units:

7.2.1 Affordable Rent Units will be subject to rent review which is to
be implemented in the October of each year by the Owner
starting from the full first year after tenancy commencement;
and

7.2.2 shall not include any maintenance or Estate Charges which
the Owner and the Developer shall apportion between and
charge to the Private Housing Units and the Affordable
Shared Ownership Units and the other non housing units at
the Land in its normal manner

7.3 the Annual Review will either raise or lower the rent by no more than
0.5% greater than the percentage that the annual Retail Price lndex
has risen or fallen in the peiioO of 12 months ending on 30th

September immediately preceding the Annual Review unless one or
more events set out in Appendix t hereto shall occur in respect of
any of the Affordable Rent Units in which case the rent of the
particular Affordable Rent Unit may be adjusted by the amount
calculated in accordance with the criteria set out in Appendix t hereto

7.4 The Owner will comply with this clause 7 for the length of the term of
the lease under which they hold the Affordable Rent Units in respect
of each of the Affordable Rent Units unless any such Affordable Rent
Unit has been substituted pursuant to Clause 4 or one or more of the
events set out in Appendix t hereto shall occur in respect of any
Affordable Rent Unit upon which event that Affordable Rent Unit shall
be released from the undertakings and covenants hereby given

7.5 in respect of Shared Ownership Housing for Existing Home Owners
the annual review of the rentai elemeniwill take place from the 1't
April one full year after practical completion and on 1't April thereafter
and will be in line with the Annual Retail Price Index.

7 .6 In the event that in the later phases within the Development (after 1a
and 1b) the Viability Test as set out in the Development Agreement is
not met then the parties will review the restriction on Target Rents
and agree whether higher rent will improve the Viability of the
relevant phase of the Development and if all the parties to the
Development Agreement agree then a new rent shall be
implemented.
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8. LIMIT OF LIABILITY

8.1 The Owner shall not be liable for any breach of covenant or other obligation
set out in this Deed after it has parted with its interest in the Land or the part
in respect of which such breach occurs (which shall include but shall not be
limited to the granting of a long lease to an RSL or AAHP) save in
connection with any antecedent breach.

9. RECYCLING OF CAPITAL RECEIPTS

9.1 ln relation to the Affordable Rent Units, if the matters referred to in

Appendix t hereto occur, then any net disposal proceeds or insurance
payments relating to rebuilding costs received by the Owner in relation to
the Affordable Rent Unit to which the specified event occurs being payment

of the value of the Affordable Rent Unit in the case of a Compulsory
Purchase or payment by an insurance company of the reinstatement value
in the case of the destruction of an Affordable Rent Unit but in either case

excluding any sum due in respect of any charge or other loan on the

Affordabie Rent Unit any sum paid in respect of loss of rent professional

costs in negotiating such sums and effecting the disposal or the cost of
demoiition and clearance of any site shall be used by the Owner and the

Developer to provide new housing in the London Borough of Tower Hamlets
pursuant to the Nominations Procedure for the remainder of the Perpetuity
Period so that the Owner and the Developer shall use all reasonable
endeavours to provide new housing within four years of the date of the

receipt by the Owner unless othenruise agreed in writing with the Council

which agreement will not be unreasonably withheld or delayed

9.2 Subject to the Decant Strategy the Owner Covenants that in the event that
less than 34 Affordable Shared Equity Units are taken up by the Existing

Owners than the Units can be converted to other Affordable Shared

Ownership Units on the site.

10. EXEMPTIONS

It is hereby agreed by the Council and the Owner that the terms of this Deed shall:

10.1 Not bind any mortgagee of an RSL or AAHP or any receiver appointed
pursuant to the Law of Property Act 1925 as may be amended or any

subsequent legislation or otherwise by a party who has provided loan facilities
to an RSL or AAHP.

10.2 Cease to apply to any part or parts of the Land which are transferred or leased

by any mortgagee referred to in 10.1 above or any receiver appointed pursuant

to the Law of Property Act 1925 or otherwise by a party who has provided loan

facilities to an RSL or AAHP

10.3 Cease to apply to any completed residential units where an RSL or AAHP shall

be required to dispose of the same pursuant to a right to buy under Part V of
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the Housing Act 1985 as amended by the Housing (Preservation of Right to
Buy) Regulations 1993 or pursuant to a right to acquire under Section 16 of the
Housing Act 1996 or any similar or substitute right applicable

10.4 Cease to apply to any completed residential units where an RSL or MHP sells
to a tenant pursuant to a voluntary grant scheme under Section 21 of the
Housing Act 1996 or any amendment replacement or substitute scheme

10.5 Not bind any mortgagee of any Shared Ownership Housing Unit Owner or any
purchaser, tenant or occupier of any mortgagee of any Shared Ownership
Housing Unit nor any receiver appointed by such mortgagee or any person
deriving title through such mortgagee.

10.6 Cease to apply to any completed residential units referred to above in respect
of which a shared ownership lease has been granted and where an RP or
AAHP shall have disposed of 100% of the equity in such units under the terms
of such lease.

10.7 Subject to the Decant Strategy Clauses 3.1 to 3.8 shall cease to apply to any
additional Affordable Rent Units when the 197 for Secure Tenants is met. The
remaining Affordable Rent Units will be subject to rights to nominate tenants a

. under the sub regional or pan London nominations agreement by virtue of the
HGA investment in the Site PROVIDED THAT if these conditions are removed
at any time, the nomination rights will revert to the Council.

11. NOTICES

The following provisions shall apply in relation to service of notices etc
pursuant to this Deed:-

11.1 Unless delivered personally, a notice to a pafty in connection with this
Deed shall be sent by first class prepaid post

11.2 Unless delivered to a party personally, a notice shall be sent to the
address which is set out in this Deed, unless the party has notified
the serving party of another address in Great Britain for the service of
notices under this Deed, in which case the notice shall be sent to that
address

11.3 A notice served by first class post is deemed to have been served at
10a.m. on the second business day after the next collection of letters
to follow its posting

11.4 ln this clause, "address" does not include a fax number and "business
day" means a day other than a Saturday or Sunday or a public
holiday

11.5 A notice delivered personally shall be deemed to be served at the
time of delivery unless such time shall not be on a business day or
shall be after 4.00 pm on a business day in which case it shall be
deemed to be delivered on the following business day.
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11.6 A Notice addressed to the Council shall be sent to the Director of
Development and Renewal at the Council'

12. MISCELLANEOUS PROVISIONS

12.1 The Owner and the Council hereby agree that the Owner will use all

reasonable endeavours to ensure that:

(a) the tenants of the Affordable Rent Units do not (save where such

action is permitted by law and the TSA's Tenants Charter) at any

time part with possession of, sublet or assign an Affordable Rent

Unit (or any part of an Affordable Rent Unit)

(b) no tenant of an Affordable Rent Unit remains a tenant of the Owner

and the Developer if the tenant is found to have fraudulently given

information to either the Council or the Owner and the Developer in

order to become a tenant of an Affordable Rent Unit which has a
substantial influence on the decision to grant a tenancy of an

Affordable Rent Unit to that person and

(c) all units are categorised in accordance with London Borough of
Tower Hamlets Accessible Housing Register prior to lefting.

(d) all units designated wheelchair accessible are marketed a minimum

of six month prior to anticipated practical completion to enable the

needs of incoming tenants to be taken into account during fit out of
the units.

12.2 The consent or approval of the purchaser tenant and/or occupier of any

Affordable Rent iJnit or Shared Ownership Housing Unit and/or their
mortgagees shall not be required in respect of any agreed variation

adjustment or supplement to this Deed

12.3 This Deed gives no rights to any person who is not a party to this Deed

under the Contracts (Rights of Third Parties) Act 1999

13. DISCHARGE OF PLANNING OBLIGATIONS

13.1 Pursuant to section 106A of the Town and Country Planning Act 1990 the

Council hereby agrees that the Owner has by entering into this Deed

discharged the planning obligations in the Planning Obligation Deed which

relate to the piovision- of nffordable Housing and the occupation of the

Affordable Housing Units as therein defined

14. REGISTMTION

14.1 This Deed shall be registered as a local land charge
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APPENDIX 1

EVENTS TERMINATING THE COVENANTS AND UNDERTAKINGS
AS TO RENTS IN RESPECT OF A RENTED UNIT

L Purchase of an Affordable Rent Unit under a compulsory purchase order or
private Act of Parliament whether for residential or other purposes
("Compulsory Purchase")

2. Destruction of an Affordable Rent Unit or the means of access to it by fire or
other external force in circumstances where reinstatement would be
unreasonable

3. Sale disposal or substitution of an Affordable Rent Unit in accordance with
the provisions of this Deed

Nominations Agreement 5.4.201 1

13



14
Norninations Agreement 5.4.201 1



lN WITNESS whereof the parties hereunto have executed this Deed the day and year
first before written

EXECUTED and delivered as a deed by )
Swan Housing Association Limited
acting by )

Authorised Signatory

Authorised Signatory

THE COMMON SEAL of THE MAYOR AND )
BURGESSES OF THE LONDON BOROUGH )
OF TOWER HAMLETS was hereunto affixed)
by Order:- )

DULY AUTHORISED SIGNATORY
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Appendix 15 - PROJECT MONITORING PROTOCOL

This protocol is between

The Mayor and Burgesses of the London Borough of Tower Hamlets of the Town HallMu|berryP|ace,5CloveCrescent,LondonE142BGf'the-ounci|Jand

Swan Housing Association Limited whose registered office is at pilgrim House, High Stree!
Billericay, Essex CM12 9)ff f.the CompanyJ.

1.0 INTRODUCTION

1'1 The objective.of this protocol is to provide a formal basis on which all relevant aspects of the
Blackwall Reach Regeneration Project can be regularly monitored and reviewed bythe couniil
and the Company to ensure contractuat compliince; to enable the Council to prwide regular
monitoring to the Government office for London and to provide regular information for other
interested stakeholders including Hil, Councillors, CLG and the existing Tenants /Leaseholders.

2.O THE PROJECT MONITOR

2.I The Council will appoint a Project Monitor. This role will be to co-ordinate and gather
information in. order to identify whether the Company and the Council are meeting their
contractual obligations under the terms of the Development Agreement. The project tionitor
will operate at both strategic level, monitoring the overall prolramme and business plan and
at an individual.project level, monitoring against identified obiectives and outputs including
quality thresholds and programme.

2.2 The monitoring data will inform all parties about quality standards, progress of work as well
as current and protected expenditure against funding sources. It wiil erisure the Council and
the Company are kept regularly informed and will thus enable pafties to consider and
implement appropriate mitigation measures where necessary to ensure regulatory compliance
and best value is delivered for all stakehotders.

3.O MONITORTNG REQUTREMENTS

In order for the Project Monitor to carry out its function a range of information and data will
be required at regular interuals. The Project Monitor witl be eiending the facility provided to
the Council's representative through the Development Agreement i-n terms of aftendance,
progress meetings and the like. The following set out the basic information and data required
from the company and is broken down into liey areas related to:-

a) Project Execution plan.

b) Finance and financial matters.

c) Constuction related output in terms of:-o euality. Programme
. Compliance.

d) Leaseholder requirements

e) Other issues - risks, issues log.



Note: a more detailed Monitoring Framework is to be worked up and agreed between the
Council and the Company within one month of the Development Agreement coming into
effect.

3.1 Project Execution plan/Delivery plan

A high level Project Execution Plan is to be developed by the Company with the Council
setting out the main works streams, phasing, timescales and funding sources. This should
remain a "live" document for regular review and updating.

3.2 Finance and Financial Matters

Pre-sales and sales with their respective vatues achieved for the calculation of overage
purposes.

Any Social Housing Assistance applied for / received.

Section 105 payments made.

3.3 Construction Retated Outputs

3.3.1 Agreed quality indicators - steam changes, defects monitoring and reporting. practicat
completion reviews and residents satisfaction surueys underGken.

3.3.2 Programmes required for each work stream and phase.

3.3.3 Regular recording of progress - actual verses projected together with details of any variants.

3.3.4 Regular review of Project Target Completion dates which should include external and
environmental work/Section 106.

3.3.5 Unit output data:-

. New build - units stafted / completed.

o Commercial - units started / completed.

o Community - units started / completed.

3.3.6 Change control procedure put in place to cover scope and/or cost variations and monitored
monthly.

3.3.7 Compliance review/repoft - including planning, building control, CDM Regulations and any
other statutory requirements.

3.3.8 Monthly Health Safety reports covering incidents, breches etc.

3.3.9 Regular Complaints monitoring and resolution status.

3.4 Other Issues

3.4.L Monthly review of Company,s contractors KpI,s.

3.4.2 Risk monitoring - monthly review of Risk Registers.

3.4.3 Proiect monitor to establish an Issues Log. The Company to contribute and participate in
regular monitoring and updates.



3.4.4 Communications: The Company is to provide monthly reports on alt communication with
residents and other interested stakeholders including consultations/liaison meetings, resident
discussions and RLO reports.

3.4.5 Draft copies of resident communications including numerous letters and the like to be issued
to the Council for comment before distribution.

3.4.6 Provide all supporting information to reasonable and timely requests from LBTH in order to
respond to specific adhoc enquiries dealt with during the monitoring period received from the
Council, on behalf of councillors, senior managers or other external parties.

3.4.7 Copies of regular monthly progress meetings and notes.

3.4.8 Shared Equity / Shared Ownership.

4.O KEY PERFORMANCE INDICATORS

4.L The Council requires the development programmes to be delivered:-

. On time
o Free from defects
. Efficiently
. Right first time
. Safebr.

4.2 During the one month period after implementation of Development Agreement the following
stage is to be agreed:-

o Jfug Company's Contractors Key Performance measures.. The Method of data capture.
o J[g base line position of peformance targets.
. The repofting and accountability structure.

Develop a Project Execution Plan to deliver the above that includes (refer also to 3.1):-

o Roles and responsibilities.
. Operationalprocesses.
. Trainingrequirements.
. Roll out programme.
o Continuous Improvement plan.

4.3 The suggested companies contractors KpI's are:-

. Programme

o 'fime predictability - design and construction.. New build stalts and completions.
o Demolition and site clearance.

o Cost

. Cost predictability - delivered within budget.o Average time for final account agreement.



o euality

. Compliance with a specified design and quality standards.

n Defects

. o o/o of properties with zero defects at handover.. Time taken to 
ledifV 

defects.

o Client Satisfaction

. Number of registered complaints.o Average time taken to resolve complaints.. Number of repeat call complaints.. Resident satisfaction with product.

. Resident satisfaction with quality of seruice.. Number of member enquirieso Average time taken to resolve member enquiries.

. Value Added

. Number of localjobs created.. Number of training opportunities for local residents.o Additional investment levered into the scheme.

. Health and Safety

. Number of reportable accidents.

4.4 Proposed KPI's

See Appendix 11
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I Appendix 16

COMMUNITY BUILDING REQUIREMENTS

Community Building

These requirements are an output specification only.

1.1 The Developer will build a general purpose Community Centre within Phase'1a'of
the Site as indicated on the Plans approved under PA/L2102752 and one of the Key
Requirements.

L.2 The Overall floor area of the facility is to be approximately 500 square metres.
Clause 1.4 of Appendix 16 originally included for this work to be funded through
5106 monies but the outline planning permission made no such provision. The cost
of construction and fit-out of the Community Centre will therefore be an Agreed
Additional Cost as defined in Schedule 6 of the Principal Development Agreement. .

1.3 The Agreed Additional Costs will be subject to Swan's demonstration of best value
and will in any event be capped at the Agreed Additional Cost of E500,000 as
agreed. The fit-out works will be procured by means of a competitive tender
process with invitations to tender issued to a minimum of three contractors,
approval of companies, evaluation processes and all documents to be approved by
the Council and GLA, 10 days notice, etc etc.

t.4 In close consultation with the Council, GLA and any users and stakeholders to be
identified by the foregoing pafties, the Developer will carry out the following
milestone activities by the target dates shown, for subsequent sign-off by the
Counciland HCA :

develop a technical specification, pricing and worked up budget for
shell and core delivery (June 2013);
develop a detailed technical specification, pricing and budget for fit-
out meeting end user requirements as far as possible within this,
based on the anticipated uses (December 2013) ;
procure consultants and contractors in relation to the fit-out of the
centre on an open book basis, and manage the construction and fit-
out of the building, providing monthly progress and completion
repofts, and delivery of the facility on time and within budget (June
2015);
develop and set out arrangements for, indicating the nature and
indicative amount of any charges which will be applied to the
lessees, including seryice charges and other management costs:
these are to be reasonable for a building of this nature, bearing in
mind its use and the expected non-profit making status of the
organisation(s) and/or individuals which are expected to manage and
provide or receive seruices therein (June 2014).

1.5 A consultation strategy to take forward this project will be prepared and submitted
by the Developer by May 2013. This strategy will include representatives of the
council, HCA, local residents and community stakeholders.

1.6 It is currently envisaged that Swan in partnership with residents and at least initially
will manage the facility on a day to day basis. The Blackwall Reach Trust once
established may, at the client's request be given the opportunity to manage the
facility subject to acceptable business and resources plans and demonstration of its
competence. Notwithstanding management arrangements it is impoftant that this

, community requirements . 31.3.1I
I lF.doc70t0l.J20t3 2



facility is planned and developed for the use and access of all residents of Blackwall
Reach, regardless of their gender, ethnicity, age or religion etc, and consideration
must be given, and arrangements made where necessary, for existing Community
Hall user groups.

t.7 This community facility will be built and operational by June 2015, which should be
prior to the demolition of the existing Community Hall in Robin Hood Gardens Block
Nos 1-104.

community requirements . 31.3.11
IF.doc 2
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Appendix 18

1.

1.1

L.2

LOCAL EMPTOYMENT REQUTREMENTS

OBJECTIVES

The pafties agree to maximise the employment of localTower Hamlets residents in
employment created from or as a result of the Development.

The parties also agree to maximise the opportunities for local suppliers to supply
good and seruices to the Development.

2. AGREEDACTIONS

2.I In order to realise the above objectives the Developer agrees;

2.2.L To participate in the council Employment and Enterprise initiatives

2.2.2 To recognise that the Council is the primary agency working for the recruitment of
local people and local businesses and act in accord'ance with- this recognition

2.2.3 To achieve at least 2}o/o of all construction and ancillary jobs to be taken by local
people (defined as Tower Hamlets residents), working with the Council Employment
Initiatives in the first instance to recruit previously unemployed residents into'
construction vacancies.

2.2.4 If the Council is unable to supply suitable candidates for identified vacancies within
an agreed period (to be agreed with both parties acting reasonably but not less than
3 working days) the Developer can refer vacancies to other agencies agreed between
the parties

2.2.5 To use best endeavours to achieve throughout the period of the Development that at
least 20olo of all supplies and seruices shatl be provided by local suppliers where
available and practica ble

2.2.6 To provide all 16 - 19 year old residents of Blackwall Reach the opportunity to
undeftake an apprenticeship and / or training.

2.2.7 To covenant with the prospective tenanb / owners of the commercial / business
element of the development to participate with the Council Employment and
Enterprise initiatives in the recruitment of local labour.

AGREED PROCESS

In order to achieve the above actions the Developer agrees that prior to the
commencement of the development it (together with the main conhactor) wilt meet
with representatives from the council Employment & Enterprise team to set up a
working group to consider and agree the implementation oi employment training and
enterprise initiatives and how to monitor progress thereof.

The Developer agrees to issue a written statement to prospective contractors and
sub-contmctors at the tendering of work stage and to the prospective tenants /

3.

3.1

3.2

Employment strategy 14..4.11 v2 (3) final



owneE of the commercial / business element of the development when first
identified, which sets out the Develope/s commitment to the foilowing;

3.2.L ensuring that local people and businesses are able to benefit directty from the local
employment opportunities arising from the construction of the development

3.2.2 ensuring that they and their contractors and sub-contractors and the prospective
tenants / owners of the commercial / business element of the Development liaise
with the Council in respect of job opportunities arising from both the construction and
the end user commercial phases of the devetopment

3.3 The Developer and their main Contractor will endeavour to provide the Council with a
schedule/prognmme of work indicating the opportunities for contracted and
subcontacted work and supplies.

3.4 The Developer and their main Contractor will provide to LBTH labour forecasting data
at the earliest opportunity and review labour force requirements with LBTH on no
less than a quarterly basis.

3.4 The Developer and their main contractor will provide with the Council monitoring
information on a monthly basis reporting on (but not limited to);

3.4.1 Number of Construction Days filled by Local Labour

1.4.? How many new apprenticeships have been crated in this period?

1.4.3 How Many apprenticeship shave been safeguarded in this period?

1.4.1 How Many new jobs for local people have been created in ttris period?

1.4.5 How any jobs for local people have been safeguarded in this period?
3.4.6 What o/o of the supply chain / qualifying seruices are locat?
3.4.7 What o/o of apprentices fall within the 16-19 year old bracket reside on RHG?

Employment strategy 14..4.11 v2 (3) final
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Appendix 19 DATED

-and-

200

PARENT COMPANY GUARANTEE

relating to

DAVI E S

Draft Number: 1

ARNOTD COOPER
6-8 Bouverie Street
London EC4YBDD

T 020 79362222
F 020 7936 2020

www.dac.co.uk

Ref: 167525.20



THIS DEED OF GUARANTEE made the

BETWEEN:

I
office is at I

I
office is at I

day of 200

(1) I (company Registration Number t D whose registered
l(Guarantor)

I (company Registration Number t D whose registered
I (Beneficiary)

WHEREAS the Beneficiary has entered into a contract dated the [ ] day of I with t
I whose registered office is at [ ] (hereinafter catled the Gontractor) for the design,

construction, completion and maintenance of [ ] at [ ] (hereinafter caled theContract) for the sum mentioned in the Contract and

WHEREAS the Guarantor has agreed to guarantee the due performance of the contract in the
manner hereinafter appearing;

NOW lN coNslDEMTlON OF THE PAYMENT OF ONE POUND (€1) By EMPLOYER TO
THE GUARANTOR (RECEIPT OF WHICH THE GUARANTOR HEREBY ACKNOWLEDGES)
THE GUARANTOR HEREBY covENANTs wtrH BENEFtctARy as foilows:

1' The Guarantor will in all respects guarantee the due and proper performance of the
contract and the due observance and punctual performance of all the obligations,
duties, undertaking,4 covenants and conditions by or on the part of the Contractor
contained therein and to be observed and performed by it, which guarantee shall
extend to include any variation or. addition to the contract.

2' ln the event of the Contractor failing to carry out, observe or perform all or any of the
said obligations, duties, undertakings, covenants and conditions under the Contract
(unless relieved from the performance of any part of the Contract by statute or by the
decision of a court or tribunal of competent jurisdiction) then the Guarantor will be
liable for and shall indemniff the Beneficiary against all losses, damages, costs and
expenses whatsoever which the Beneficiary may incur by reason or in consequence
of any defaurt on the part of the contractor under the contract.

3' The Guarantor shall not be discharged or released from this Guarantee by the
occurrence of any one or more of the following:

3'1 any alteration to the nature or extent of the Works or Otherwise to the terms of the
Contract;

any allowance of time, forbearance, indulgence or other concession granted to the
Contractor under the Contract or any other compromise or setflement of any dispute
between the Beneficiary and the Contractor (but so that the Employer shall not pursue
against the Guarantor a remedy contrary to the terms of any such compromise or
settlement insofar as the contractor shall have complied with such terms).

(z',)

3.2
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4' This Guarantee is a continuing guarantee and accordingly shail remain in operation
until all obligations, duties, undertakings, covenants, conditions and waranties now or
hereafter to be canied out or performed by the Contractor under the Contract shall
have been satisfied or performed in fu]1 and is in addition to and riot in substitution for
any other security which the Beneficiary may at any time hold for the performance of
such obligations and may be enforced without first having recourse to any such
security and without taking any other steps or proceedings against the Contractor.

5' lnsofar as any sums are due by the Contractor to the Beneficiary under the terms of
the Contract then the Guarantor shall not ctaim any set off or counterclaim against the
Contractor or prove in competition with the Beneficiary in respect of any payment by
the Guarantor hereunder and in case the Guarantor receives any sums from the
Gontractoi in respect of any payment of the Guarantor hereunder the Guarantor shall
hold such monies in trust for the Beneficiary so long as any sums are payable
(contingently or othennrise) under this Guarantee.

6' The Guarantor's obtigation and liability under this Guarantee shall continue
notwithstanding any disclaimer of the Contract by a liquidator or administrator
appointed to the Contractor and the Contract shall for the purposes of this Guarantee
be deemed to continue notwithstanding any such disclaimer.

lN WITNESS WHEREOF the Guarantor has executed this Deed of Guarantee the day and year
first before written

EXECUTED as a DEED

by afftxing the common seal of

in the presence of:

Director

Director / Secretary

OR

SIGNED as a DEED by

acting by [a director and its secretary]
[two directors]

Director

Director / Secretary

)

)

)

)

)

)

)

)

167525t20t6896520.1



OR

SIGNED as a Deed by

in the presence of:

Signature if Witness

Name

Address

Occupation

167525t20t6896520.1
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Appendix 2t I 'DevelopefsTender I
Vl. Final Tender (November 2010)

1.1 Paft A Design Submission
1:.2_ Part A Appendix 1 - Consortium Structure Diagram

1.1 Part A Appendix Z - RBS Letter of Financiat SupportL.4 Paft A Appendix 2 - Swan FD Finance Letter
l.t Part A Appendix 3 - Construction Management Statement
1.9 Part A Appendix 3 - Master programme
lJ Paft A Appendix 3 - phase ta and lb programme

1.9 faft A Appendix 3 - phase la and lb Design programme
1.9 Part A Appendix 3 - Stage 2 Tender programme -

[note - no Appendix 4]
1.10 Part A Appendix 5 - Accommodation Schedule
1.11 Paft A Appendix 6 - Lifetime Homes Method
1.12 Part A Appendix 7 - CSH preAssessment
1.13 Paft A Appendix 7 - BREEAM preAssessment

[note - no Appendix g]

1.11 fart A Appendix 9 - Amenity pran Masterptan Diagram Landscape

lf Paft A Appendix 9 - Amenity pran Masterpran Dialram open space
1,19 Paft A Appendix 9 - Amenity Plan Masterptan Diatram Open Space Calculation
\.I7 Paft A Appendix 9 - Masterplan Diagrami - play .

1.19 Paft A Appendix 10 - Ezibuy Summary

1.19 Paft A Appendix lt - Worklessness Strategy

1.?9 faft A Appen{ix 11 - Swan Corporate Worktessness Strategy
1.-1 Part A Appendix t2 - Community Strategy

\.?? Paft A Appendix 13 - Comprehensive Dercant Strategy
1._3 Part A Appendix 14 - Transport proposals

l?1 faft A Appendix 15 - Housing Management Letting ptan

1.?5 Part A Appendix 16 - Housing Chaft-r euestions
\.?9 Paft A Appendix 17 - Service Charge Comparisont.?7 Part A Appendix 19 - Utility Compirison
1.28 Part B ISFT Financial Cover Offer Lefter
1.29 Part B Regen Uplift Table
1.30 Part B 1. Blackwall Reach Funding CPUKL
1.31 Paft B 2. ISFT Matrix Submission
1.32 Paft B 2. Summary of Offers 05.11.2010
1.33 Paft B 3. Blackrruall Appraisals Terms & Use1.34 Part B 3. confidentiality Agreement Appraisals Blackwall Reach1.35 Part B 3. Phase la ITSFT Appraisal
1.36 Paft B 3. Phase tb ITSFT Appraisal
L.37 Paft B 3. Phase Z ITSFT Appraisal
1.38 Part B 3. Phase 3 ITSFT Appraisal
1.39 Part B 3. phase 4 ITSFT Appraisal
1.40 Part B 4. Build Cost Estimate
1.4L Part B 5. Affordable Offer
1.42 Part B 6. Construction Management Statement1.43 Paft B 6. Headline programme
1.44 Part B 5. master plan
1.45 Part B 6. phase ta & lb
\.49 Part B 5. phase la & 1b design
L.47 Paft B 6. Tender programme 05 11 10
1.48 Part B 7. private Sale Market Report
L.49 Part B 7. ISFT Schedules Final
1.50 Part B 8. ISFT Income Commercial Schedule



1.51 Paft B 8. Commercial Report
t.52 Paft B 9. ISFT Required Appendix 1
1.53 Part B 9. ISFT Required Appendix 2 Swan
1.54 Paft B 9. ISFT Required Appendix 2 Countryside
1.55 Paft B 9. ISFT Required Appendix 3-5
1.56 Paft B 9. ISFT Required Appendix 5
L.57 Paft C Design & Access Statement
1.58 Paft D 1. Masterplan A1
1.59 Paft D 2. Masterplan Section
1.60 Part D 3. plans Al
1.61 Paft D 4. Elevations A3
1.62 Part D 5. Jestico & Whiles All Drawings

2. Clarification (December 2OlO)

2,1 Clarifications Cover Letter
2.2 Regen Uplift Table
2.3 Matrix Comparison
2.4 Programme Clarifications
2.5 Comparison plans - Bid Scheme Storeys2.6 Comparison plans - Bid Scheme Tenure
2.7 Comparison plans - Bid Scheme Uses

?.? Comparison Plans - Clarification Scheme Storeys2.9 Comparison plans - Clarification Scheme Tenuie2.10 Comparison Plans - Clarification Scheme UsesZ.tL Bid Scheme CGI
2.72 Comparison Scheme CGI
2.t3 All Phases Plot By plot Schedule 50o/o Affordable2.L4 50o/o Affordable Decant Schedule
z.LS Parking Schedule
2.16 Affordable Offer
2.L7 Phase la Appraisals
2.18 Phase lb Appraisals
2.t9 Phase 2 Appraisals
Z.2O Phase 3 Appraisals
2.21 Phase 4 Appraisals
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DATED ,,,lr,~l 2011 

THE MAYOR AND BURGESSES OF THE LONDON BOROUGH OF TOWER HAMLETS 
as the Coundl 

HOMES AND COMMUNmES AGENCY 
as the Agency 

SWAN HOUSING ASSOCIATION UMITED 
as the Developer 

COUNTRYSIDE PROPERTIES 
(IN PARTNERSHIP) UMITED 

as Countryside 

and 

COUNTRYSIDE PROPERTIES (UK) UMITED 
as Countryside's Guarantor 

PRINCIPAL DEVELOPMENT AGREEMENT 

Relating to Blackwall Reach 

''·~ M{~ 

l}:e hereby certify this to be "" 

t. true copy of the ori~}nal .{ ' · , 
QVvJ1:v\ \ n UV\:JYV\/\ U\.~'b\i'\.il.": 
erwm LetghlOn~ljatsner LLP 

Adelaide House ._ 
London Bridge --
London EC4R 9HA 
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lJraft (1 ... , .,~.,.v.,..ll 

DATED~ 

PARTIES 

1'\ ,lfp..;.l p._Qif 

(1) 

(2) 

(3) 

(4) 

(5) 

(A) 

(B) 

(C) 

(D) 

(E) 

(F) 

(G) 

(H) 

(I) 

THE MAYOR AND BURGESSES OF THE LONDON BOROUGH OF TOWER 
HAMLETS of The Town Hall Mulberry Place 5 Oove Crescent East India Dock 
London E14 2BG (the ~council") 

HOME AND COMMUNmES AGENCY of central Business Exchange II, 414-428 
Midsummer Boulevard central Milton Keynes MK9 2EA (the "Agency'') 

SWAN HOUSING ASSOCIATION UMITED (Industrial and Provident Society 
number 28469R ) whose registered office is at Pilgrim House High Street Billericay 
Essex CM12 9XY (the ~Developer'') 

COUNTRYSIDE PROPERTIES (IN PARTNERSHIP) LIMITED (company no 
02771231) whose registered office is at Countryside House, The Drive, Brentwood, 
Essex CM13 3AT) ("Countryside'') 

COUNTRYSIDE PROPERTIES (UK) UMITED (company no 00614684) whose 
registered office Is at Countryside House, The Drive, Brentwood, Essex CM13 3AT 
("Countryside's Guarantor") 

BACKGROUND 

The Council and the Agency (together the "Client") wish to secure the high quality 
sustainable regeneration of the Site on a comprehensive basis. 

The Developer Intends to deliver the Development in addition to acting in the 
capacity of Registered Provider. 

Each of the Building Agreements between the Client and the Developer for the 
Development pursuant to this Agreement will contain provision for the payment of 
Overage (as such term is defined in the Building Agreement). 

Countryside and Swan shall enter into a Building Contract for Phases la and lb and 
simultaneously with Countryside entering into such Building Contract Countryside's 
Guarantor shall enter into the Parent Company Guarantee. 

Swan proposes to appoint Countryside's Guarantor as Sub-Developer pursuant to 
the Building Agreement in respect of Phase lb 

The Client is in the course of establishing a community based trust, intended to be 
known as the Blackwall Reach Trust to have a continuing role in the long term 
stewardship and management of the central Park. 

The parties intend that the Developer will apply for detailed planning permission by 
making the Phase la Planning Application pursuant to Part A of this Agreement 
while the Client will make an Outline Planning Application in accordance with Part B 
of this Agreement. 

The parties also intend that the Developer will apply for detailed planning 
permission In relation to the Phase lb Land forthwith upon satisfaction of the 
Outline Planning Condition. 

The parties further Intend that: 
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Part C of this Agreement will set out their general obligations; 

Part D of this Agreement will apply to each of Phases l(b), 2, 3 and 4; 

Part E of this Agreement will apply to each Phase as it becomes 
unconditional and the parties will enter Into a Building Agreement for each 
Phase; and 

(iv) The Development shall be progressed In such manner that the buildings 
within the Client Land comprising and known as Robin Hood Gardens West 
(as referred to in the Decant Strategy) will be demolished by the Developer 
prior to 1" May 2014 

The Council and the Agency have agreed with each other to act in such manner as 
will enable them each to comply with their obligations as the Olent In accordance 
with the provisions of this Agreement and have entered Into a collaboration which 
records this. 

DEFINmONS AND INTERPRETATION 

In this Agreement: 

"Acceptable Permission" means full planning permission comprising approval(s) 
of matters reserved by a Satisfactory Permission granted pursuant to an Outline 
Planning Application which is either agreed or determined in accordance with 
Clause 42 (Applications for detailed permission) to be In a form and upon 
conditions which are: 

(a) acceptable to the Client In that they do not contain any Onerous 
Conditions; and 

(b) acceptable to the Developer In that they do not contain any Unacceptable 
Conditions. 

in each case unless a party has notified the other that it wishes to waive a right to 
object to a permission which contains an Onerous Condition in respect of a waiver 
by the Client and an Unacceptable Condition in respect of a waiver by the 
Developer and reference to "Acceptable Permissions" shall be to more than one 
of them. 

"Acceptable Planning Condition" means the grant of an Acceptable Permission 
in respect of the Development and/or the Phase Works or any part of them. 

"Acceptable Survey" means a survey which would constitute an Acceptable 
Survey pursuant to Oause 46 (Surveys). 

~Additional Land" has the meaning given to it In Clause 53 (Additional Land). 

"Additional Developer Interests" means any land or interests which the 
Developer requests and the Council (at Its discretion) agrees to acquire, determine 
or otherwise include or that the Council considers necessary in the CPO (acting 
reasonably and at all times having regard to the Land Acquisition Strategy) being 
rights or interests not included within the Target Land but including (without 
limitation) land or other interests. 

"Additional Public Realm" means the areas In the Site which are Intended for 
public amenity including the areas shown shaded light green on the Phase Plan 
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(but excluding the Central Park) the precise extent of which is to be defined in the 
Building Agreement for each Phase. 

"Affordable Housing Units" means all the Affordable Rented Units and the 
Intermediate Housing Units to be constructed as part of the Phase works and 
provided as part of the Development. 

"Affordable Rented Units" means ail the Affordable Housing Units to be 
constructed as part of the Phase Works and retained as affordable housing for 
rental by the Approved RP. 

"Affordable Shared Equity Units" means all the Affordable Housing Units to be 
constructed as part of the Phase Works and provided as part of the Development 
and disposed of by the Approved RP on a shared equity scheme to the Existing 
Leaseholders currently living on the Site which may be nominated by the Council 

for this purpose. 

"Affordable Shared ownership Units" means all the Affordable Housing Units 
to be constructed as part of the Phase Works as part of the Development and 
disposed of by the Approved RP on the basis of a shared ownership lease (or Rent 
to HomeBuy or any similar replacement product promoted by the HCA) to provide 
low cost home ownership to Qualifying Occupiers in accordance with the terms of 

this Agreement. 

"Affordable Workshop Space" means a minimum of 5 units of workshop space 
of circa 2500 sq ft workshop space with metred utilities and all usual services 
including toilets and finished shop front on Practical Completion. 

"Agency'' includes any successor body or any body from time to time exercising 
the functions of the Agency under this Agreement. 

"Agreed Residential Scheme Mix" means the spreadsheet set out in Appendix 

20. 

"Anticipated Completion Date" means the date which Is indicated or otherwise 
established In accordance with the Programme (by the parties acting reasonably) 
as the date by which the Date of Practical Completion Is to be achieved in respect 

of all of a Phase. 

"Appeal" means any one or more of: 

(a) 

(b) 

an appeal to the Secretary of State in accordance with sections 78 and 79 
of the Planning Act against a refusal or non-determination of the Phase la 
Planning Application, the Outline Planning Application and/or any Detailed 

Application; and 

proceedings pursuant to section 73 of the Planning Act for development 
without complying with one or more conditions of a planning permission 
granted pursuant to the Phase la Planning Application, the Outline 
Planning Application and/or any Detailed Application. 

"Approved Plans" means the plans, specifications, programme and method 
statements for the Phase Works in respect of the relevant Phase: 

(a) as attached at Appendix 2; or 

(b) otherwise as a pp roved by the client (at Its discretion). 
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"Approved RP" means the Registered Provider or such other registered provider 
(in this context "registered provider" having the meaning given to it in the Housing 
and Regeneration Act 2008) as shall be proposed by the Developer and first 
approved In writing by the Client (acting reasonably). 

"Biackwall Reach Trust" means a trust to be established by the Council to hold 
the Central Park or such other trust as may from time to time own the Central Park 
as described In clause 61. 

"Blight Notice" means any blight notice served on the Client under the provisions 
of section 149 of the Planning Act or other legislation relevant to the CPO. 

"Block" has the meaning set out in the Building Agreement. 

"Building Agreement" means a building agreement to be entered into between 
the Client and the Developer in relation to each Phase and the carrying out of the 
Phase Works relating to that Phase substantially in the form of the draft attached in 
Schedule 1 (Building Agreement) Provided That (without limitation) no amendment 
may be made to the provisions thereof relating to Overage save with the approval 
of the Client which may be withheld at its absolute discretion. 

"Building Contract" has the meaning given to it in the Building Agreement. 

"Central Park'' means the proposed park area to be provided by the Developer to 
replace the Green as shown for illustration on the Phase Plan within the Phase 2 
Land which is broadly equivalent to the Green and in substantially the same 
location. 

"Central Park Plan" means the pian attached at Appendix 9 and labelled "Central 
Park Plan". 

"Certificate of Practical Completion" has the meaning given to In the Building 
Agreement. 

"Change in Control" means 

(a) any sale, transfer or disposal of any legal, beneficial or equitable interest in 
any or all of the shares in the Developer or the Registered Provider 
(includinq the control over exercise of votino rlohts conferred on those 
shares, control over the right to appoint or remove directors or the rights 
to dividends}, and/or, 

(b) any other arrangements that have or may have or which result in the same 
effect as paragraph (a) above of this definition of Change in Control. 

"Client" means the Council and the Agency. 

"Client Land" means all that land shown coloured blue on the Land Ownership 
Plan for identification and as more particularly described In Schedule 5 (Client 
Land). 

"Clients' Representative(s)" means internal representative for the Council and 
internal representative from time to time for HCA and any reference to the relevant 
Client's Representative shall mean both of them unless stated otherwise. 
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"Client's Solicitors" means Berwin Lelghton Paisner LLP of Adelaide House, 
London Bridge, London EC4R 9HA or such other solicitors whose details are notified 
to the Developer by the Olent. 

"Client's Surveyor'' means such surveyor as the Oient may appoint from time to 
time and whose details are notified to the Developer by the Oient in accordance 
with the Project Monitoring Protocol. 

"Code of Measuring Practice" means the Code of Measuring Practice published 
on behalf of the Royal Institution of Chartered Surveyors (6th Edition). 

"Commercial Units" means a unit which is not intended for residential or 
community use which falls within either use class Al-AS; Bl; Dl or D2 pursuant to 
the Use Classes Order (all of which the Developer shall provide with a finished shop 
front). 

"Common Estate Strategy" means a strategy for the continuing common 
maintenance and repair lighting and cleansing of the Central Park the Additional 
Public Realm and all External Common Areas (as defined in the Lease) to a 
consistent standard in keeping with a high quality scheme as set out In the Key 
Requirements and In a form approved by the Oient (such approval not to be 
unreasonably withheld or delayed). 

"Community Building" means the proposed new building required by the Client 
the indicative requirements of which are set out in Appendix 16 and as the 
proposed location of which is shown on Phase la shaded white on the Land 
Ownership Plan. 

"Community Payment" means the sum of £1million payable to the Council by 
the Developer to be held by the Council on behalf of the Blackwall Reach Trust (or 
any similar trust in whom the Central Park is from time to time vested) until the 
same Is constituted as a legal entity and to be used for the purposes for wi1ich the 
said Trust Is Intended to be set up. 

"Confidential Information" means in respect of the Client all information 
relating to the Client or the existence or terms of this Agreement in respect of 
which the Developer becomes aware in its capacity as a party to this Agreement or 
which is received by the Developer in relation to this Agreement from either the 
Client or any of its advisers or from any third party if the Information was obtained 
by that third party directly or indirectly from the Client or any of Its advisers in 
whatever form in either case (including information given orally and any doc;ument 
electronic file or other means of recording or representing lnform<ltian which 
Includes derives or is copied from such information) and In the case of the 
Developer means such specific information as the Developer shall have ldentlti~d to 
the Client in writing prior to the date hereof as confidential information for the 
purposes of this Agreement. 

"Consents" means the Satisfactory Permission, all other consents, pennissions, 
agreements, licences and approvals under the Planning Act (and all other statutes 
containing provisions relating to town and country planning) (including the 
approval of any matters reserved by any such), Usted Buildings Act, building 
regulations and any other statute, bylaw or regulation of any competent authority 
from time to time which the Client and the Developer agree acting reasonably are 
necessary for the Developer to commence, undertake and complete the 
Development and/or the Phase Works or any part of them In accordance with the 
provisions of this Agreement Including, if they are destroyed or damaged, the 
reinstatement of the Phase Works. 
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"Consents Condition" means the grant of all Consents and any judicial review 
period to have expired leaving each such Consent in place as provided In 
Clause 7 (Consents Condition) and Oause 44 (Consents Condition) (as the case 
may be). 

"Consultation Groups" means such stakeholders as the Client and the Developer 
may agree (each acting reasonably) and reference to a "Consultation Group" 
shall be to any one or more of them as appropriate. 

"Consultation Strategy" means the consultation strategy which is at Appendix 3 
as varied by agreement between the parties In accordance with this Agreement. 

"Counsel" means such suitably experienced leading counsel as the Client may 
nominate and who shall be approved by the Developer, whose approval shall not 
be unreasonably withheld. 

Countryside's Sub Development Agreement means the Sub Developer 
Agreement which may be entered into by Countryside's Guarantor with Swan in 
accordance with the requirements of the Building Agreement for Phase lb. 

"CPO" means the proposed compulsory purchase order to be made in respect of all 
Third Party Interests to facilitate the Scheme as envisaged in accordance with the 
Land Acquisition Strategy. 

"CPO Costs" means the costs and expenses Incurred or to be Incurred by the 
Client in respect of and/or relating to the CPO. 

"CPO Counsel" means such suitably experienced counsel as the Oient shall 
nominate and the Developer shall approve, such approval not to be unreasonably 
withheld. 

"CPO Land" means all land and rights acquired by the Oient in the course of 
satisfying the Site Assembly Condition in accordance with the provisions of this 
Agreement and which are required for the carrying out of the Phase Works in 
respect of the relevant Phase. 

"Data Subjects" has the meaning given to that expression under the DPA. 

"!:'~te t:Jf Pract!o:::a! Comp!etkm" means the date stated or certified In each 
Certificate of Practical Completion issued in accordance with the relevant Building 
Agreement notwithstanding any Snagging Works. 

"Decant Strategy" means the decant strategy contained in Appendix 12. 

"Design Code" means the design code and design statement as referred to in the 
Planning Strategy. 

"Detailed Application" means an application made by or on behalf of the 
Developer (which shall be made in joint names with the Oient) in accordance with 
this Agreement pursuant to the Planning Act for approval of Reserved Matters in 
respect of any Phase Works in respect of the relevant Phase pursuant to a 
Satisfactory Permission which was granted pursuant to an Outline Planning 
Application and "Detailed Applications" shall be construed accordingly. 

"Developer" means the Developer and the Registered Provider. 
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"Developer's Solicitors" means TLT of One Redcliff Street Bristol BS1 6TP or 
such other as solicitors whose details are notified to the Client by the Developer. 

"Developer's Tender" means the documents submitted by the Developer on the 
basis of which it was selected by the Client as listed at Appendix 21 and included 
on the CD referred to in Appendix 21. 

"Development" means the development of the Site so as to include the Key 

Requirements. 

"Development Costs" means the reasonable and proper costs of the 
development which are to be Incurred and as are referred to in the Financial Model. 

"DPA" means the Data Protection Act 1998. 

"EIR" means the Environmental Information Regulations 2004 and any subordinate 
legislation made under this Act from time to time together with any guidance 
and/or codes of practice Issued by the Information Commissioner in relation to 

such legislation. 

"EIR Exception" means any applicable exemption to EIR. 

"Employer's Representative" means the person appointed as Employer's 
Representative under the relevant Building Agreement. 

"Existing Council Tenants" means all those persons who at the relevant time 
are secure tenants of the Council as provided in the Decant Strategy who occupy 
any existing residential accommodation within the Phases. 

"Existing Freeholders" means the owner of a freehold interest on a Freehold 

Unit within the Phases. 

"Existing Freehold Units" means a residential unit the proprietor of which is an 

Existing Freeholder. 

"Existing Leaseholders" means a long leaseholder of an Existing Leasehold Unit 

within the Phases. 

"Existing Leasehold Unit" means a residential unit the proprietor of .which is an 
Existing Leaseholder. · 

"Exempted Information" means any Information that is designated as falling or 
potentially falling within the FOIA Exemptions or the EIR Exceptions. 

"Final Determination" means the last date by which any Proceedings and/or 
Appeal are determined and any time for appealing or further appealing has expired, 
except that if any Proceedings are withdrawn or any Appeal is abandoned (and no 
other Proceedings or Appeal is current and any time for making them has expired) 
the date shall be the date of such withdrawal or abandonment. 

"Financial Model" means the financial appraisal of each Phase of the 
Development as agreed by the Developer and the Client and included at Appendix 

1. 

"Funding Condition" has the meaning contained in Clause SS of this agreement. 

Legai.13790579.27/SGAR/19237 .00006 7 Version created 14.04.11 

Draft (13) 14.04.11 

"Green" means the area presently known as Millennium Green which is shown for 
identification hatched orange of the Central Park Plan. 

"Gross Development Value" means all income attributable to or In connection 
with the sale of Private Housing Units, the sale of the Affordable Housing Units and 
other income to include (but not by way of limitation) income from and the sale of 
car parking spaces, the sale or value of the Commercial Units and the sale or value 
of the Ground Rent Investment (as defined in Schedule 6) and as set out in the 
Financial Model. 

"Gross Internal Area" means the area expressed in square footage (or metres) 
within each Private Housing Unit in accordance with the "Gross Internal Area" 
standard in the Code of Measuring Practice. 

"Highways Agreement" means an agreement to be entered into with the 
relevant highways authority pursuant to sections 38 and/or 278 of the Highways 
Act 1980 for the provision of highways works as part of the Development and/or 
the Phase Works and any agreements to be entered into for the creation of 
walkways pursuant to section 3S of the Highways Act 1980. 

"Highways Condition" means the requirement for the making of Road Closure 
Orders and the completion of a Highways Agreement and any relevant Statutory 
Agreements as provided in Clause 54 (Highways Agreement/road closure). 

"Information" means in relation to: 

(a) 

(b) 

FOIA has the meaning given under section 84 of FOIA; and 

has the meaning given under the definition of environmental information in 
section 2 of the EIR. 

"Information Commissioner" has the meaning set out in section 6 of the DPA. 

"Insolvent" means: 

(a) in relation to a company that: 

(i) a proposal is made for a voluntary arrangement under part I of the 
Insolvency Act 1986 (the "Act"); or 

(ii) a petition is presented for an administration order under part II of 
the Act provided that if the petition is subsequently withdrawn or 
dismissed on the date of such withdrawal or dismissal it shall 
cease to be Insolvent; or 

(iii) a receiver or manager is appointed whether under part III of the 
Act (including an administrative receiver) or otherwise; or 

(iv) it goes into liquidation as defined in section 247 (2) of the Act 
(other than a voluntary winding up solely for the purpose of 
amalgamation or reconstruction while solvent); or 

(v) a provisional liquidator is appointed under section 135 of the Act; 
or 
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a proposal is made for a scheme of arrangement under section 
425 of the Companies Act 1985 (other than for the sole purpose of 
amalgamation or reconstruction while solvent); 

In relation to an individual that: 

(I) an application is made for an interim order or a proposal is made 
for a voluntary arrangement under part VIII of the Act; or 

(li) a bankruptcy order is made under part IX of the Act; or 

(ill) he enters into a deed of arrangement; 

(c) and in relation to a partnership and/or the property of a partnership the 
appointment of a receiver or liquidator or the presentation of an 
application for an administration order. 

"Intellectual Property Rights" shall indude without limitation all rights to, and 
any interests in, any patents, designs, trade marks, copyright, know-how, trade 
secrets and any other proprietary rights or forms of intellectual property 
(protectable by registration or not) In respect of any technology, concept, idea, 
data, program or other software (induding source and object codes), specification, 
plan, drawing, schedule, minutes, correspondence, scheme, formula, programme, 
design, system, process logo, mark, style, or other matter or thing, existing or 
conceived, used, developed or produced by any person. 

"Interest Rate" means interest at the rate of 4% per annum above the base rate 
from time to time of Co-Operative Bank Plc. 

"Intermediate Housing Units" means Affordable Shared Ownership Units and 
Affordable Shared Equity Units. 

"Key Requirements" means the high quality regeneration of the Site on a 
comprehensive basis with a high quality scheme which will provide the following: 

(a) 

(b) 

(c) 

(d) 

(e) 

(f) 

a minimum of 1621 new residential Units in accordance with the Agreed 
Residential Scheme Mix; 

a minimum of 50% Affordable Housing Units on a phase by phase basis 
across the entire scheme as measured by habitable rooms; 

a minimum of 34 Affordable Shared Equity Units of which 10 must be 
provided in relation to Phase la and 24 provided in relation to Phase lb; 

a minimum of 160 Affordable Shared Ownership Units; 

a minimum of 534 Affordable Rented Units of which 52 must be provided 
in relation to Phase la and 112 in relation to Phase lb; 

the Community Building extending to circa 525sqm Gross Int<:.!rnill Area and 
to be provided in Phase la; 

(g) the provision of the Affordable Workshop Space; 

(h) the demolition of Robin Hood Gardens West prior to 01 May 201'1; 
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a minimum of 18,284 sqm of Additional Public Realm and the Central Park 
of which there must be a minimum of 8,915 sqm as the Central Park to the 
north of Poplar High Street; 

a minimum number of COmmercial Units comprising of 4,100 sqm of 
commercial space and in respect of any Al use of the Use Classes Order 
no Individual unit shall exceed 5,000 sq ft; 

the aggregate Gross Internal Area of the individual Private Housing Units in 
each Phase (measured in Gross Internal Area) shall be at least: 

64,627 sq ft Phase la; 

118,630 sq ft Phase 1b; 

· 106,747 sq ft Phase 2; 

139,189 sq ft Phase 3; 

193,924 sq ft Phase 4; 

a new replacement bus turnaround for Blackwall Reach; 

up to 168 car parking spaces for Existing Council Tenants that are 
decanted within the scheme; 

(n) all residential units to meet Ufetlme Homes; 

(o) 

(p) 

all residential units to be in accordance with the Mayor of London's London 
Housing Design Guide, Design for London August 2010 published by the 
London Development Agency or as amended from time to time; 

10% of the Affordable Rented Units should be fully adapted wheelchair 
accessible units and those units should have at least 2 bedrooms (unless 
otherwise agreed). 

"Land Acquisition Strategy" means the land acquisition strategy for the 
Development which is at Appendix 4 as amended or updated from time to time in 
accordance with this Agreement. 

"Land Ownership Plan" means the plan showing the indicative land ownerships 
within the Site contained in Appendix 9 

"Land Referencing Agents" means such suitably experienced land referencing 
agent as the Developer shall nominate and the Client shall approve, such approval 
not to be unreasonably withheld. 

"Lease" means a lease of a Phase (or part thereof) for a term of 200 years to be 
granted by the Client to the relevant Developer In accordance with the terms of the 
Building Agreement. 

"Listed Buildings Act" means the Planning (Usted Buildings and Conservation 
Areas) Act 1990. 

"Marketing and Private Lettings Strategy" means the marketing and lettings 
strategy in respect of the first lettings of all Private Housing Units, in the form at 
Appendix 6 as amended and updated from time to time in accordance with this 
Agreement. 
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"Mortgagee" means a mortgagee of the Developer's interest under this 
Agreement In compliance with aause 22.2. 

"Mosque Land" means that part of the Target Land shown hatched purple for 
identification only within Phase la· on the Land Ownership Plan and marked 
"Mosque". 

"On Site Open Space" means all that part of the relevant Phase that consists or 
forms part of an Open Space. 

"Onerous Condition" means a condition in the nature of one or more of the 
conditions set out at Schedule 2 (Onerous Conditions). 

"Open Space" has the meaning ascribed to it in section 336 of the Planning Act. 

"Open Space Condition" means the condition set out in Clause 45 (The Open 
Space Condition). 

"Outline Planning Application" means an application under the Planning Act for 
Outline Planning Permission to be made by/on behalf of the Client in accordance 
with the Key Requirements {where applicable) and the Planning Strategy and upon 
which the Client will consult with the Developer. 

"Outline Planning Condition" means the obtaining by the Client of an outline 
planning permission for the Development which is free from Onerous Conditions 
and/or Unacceptable Conditions. 

"Outline Planning Permission" means the grant of planning permission which 
would discharge the Outline Planning Condition. 

"Outline Planning Relevant Date" means the first anniversary of the date of 
this Agreement or if on such date there are Proceedings or an Appeal on foot or 
(where a resolution to grant Outline Planning Permission has been made) a 
Planning Agreement has not been completed the earlier of: 

(a) 

(b) 

the later of: 

(i) 

(il) 

the date of Final Determination of such Proceedings or Appeal; or 

the completion of a Planning Agreement; or 

the date which is 24 months after the date of this Agreement. 

"Overage" means variable payments to be made by the Developer to the Client in 
accordance with each Building Agreement. 

"Parent Company Guarantee" means a parent company guarantee to be 
entered into between Countryside's Guarantor with Swan in the form of the draft 
annexed at Appendix 19. 

"Performance Criteria" means the performance criteria contained in Appendix 
11. 

"Performance Criteria Condition" means the condition set out in 
Clause 38 (The Perfonnance Criteria Condition). 
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"Permission Date" means each date on which the relevant Acceptable Permission 
or Satisfactory Permission is issued in writing by the local planning authority or the 
Secretary of State or is determined to be issued pursuant to this Agreement (as 
applicable). 

"Personal Data" has the meaning given to that expression under the DPA. 

"Phase Infrastructure" means all the roads, footpaths, Service Media and 
landscaping to be constructed within or serving each Phase as part of the Phase 
Works for that Phase including off site works required for the development and full 
beneficial occupation of any Phase. 

"Phase Plan" means the plan marked "Phase Layout" and contained in Appendix 
9. 

"Phase Price" means: 

{a) 

(b) 

(c) 

(d) 

(e) 

in respect of the Phase la Land £1; 

in respect of the Phase lb Land £1; 

in respect of the Phase 2 Land El; 

in respect of the Phase 3 Land £1; and 

in respect of the Phase 4 Land £6.5mlllion pounds (reduced to the extent 
of the Overage paid before a Building Agreement is entered into for the 
Phase 4 Land in accordance with Clause 67 but never being less than one 
pound). 

"Phases" means the phases within the Site identified on the Phase Plan 
comprising: 

(a) Phase la Land; 

(b) 

(c) 

(d) 

(e) 

Phase lb Land; 

Phase 2 Land; 

Phase 3 Land; and 

Phase 4 Land; 

and the expression "the relevant Phase" shall mean any one of those phases as 
the context may require and "Phase" shall be construed accordingly. 

"Phase Specifications" means for each Phase the drawings and specification 
annexed to the Building Agreements which describe the Phase Works to be 
undertaken in relation to the relevant Phase which shall be consistent with the Key 
Requirements, the Approved Plans, the Sustainability Standards and Agreed 
Residential Scheme Mix and which shall contain: 

(a) layout drawings on a scale of 1:200 showing the proposed location of all 
the Units and all Phase Infrastructure for the relevant Phase; 

(b) details of the numbers, types and locations of each of the Units to be 
constructed including (without limitation) a plan specifying the numbers 
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and locations of each of the Affordable Rented Units, Affordable Shared 
Ownership Units, Affordable Shared Equity Units, Commercial Units and 
Private Housing Units; 

elevation drawings showing the details and elevations of each of the Units; 

details of any footpaths, common areas and/or Additional Public Realm 
within the relevant Phase indicating which roads and footpaths (if any) 
shall be adopted as a public highway (the extent of which is to be 
approved by the dient) and which are intended to be privately maintained; 

drawings showing the hard and soft landscaping proposals for the Phase 
Works to that Phase and any public realm and open areas to be created as 
part of the Phase Works; 

(where applicable) details of the location and elevations of the Community 
Building and Affordable Workshop Space; 

such further drawings and specifications as may be required to delineate 
any other works that are required by this agreement to be included in the 
Phase Works for any Phase. 

"Phase Works" means: 

(a) 

(b) 

(cl 

(d) 

(e) 

(f) 

(g) 

for each Phase all the demolition, site clearance, building and construction 
works to be undertaken by the relevant Developer within that Phase and 
(where applicable) off site works in accordance with the provisions of the 
Building Agreements to include all Units, all Phase Infrastructure, 
Additional Public Realm and other works as described in the Approved 
Plans and in the Phase Specifications annexed to the Building Agreement 
for that Phase; 

In the case of Phase 1b also the demolition of that part of Robin Hood 
Gardens known as "Robin Hood Gardens West" (as referred to in the 
Decant Strategy) shown within the Phase 2 Land on the Land Ownership 
Plan to the reasonable satisfaction of and in accordance with the 
reasonable requirements of the Council; 

in the case of Phase 2 also the demolition of that part of Robin Hood 
Gardens known as "Robin Hood Gardens East" (as referred to in the 
Decant Strategy) shown within the Phase 3 Land on the Land Ownership 
Plan to the reasonable satisfaction of and in accordance with the 
reasonable requirements of the Council; 

in the case of Phase la the provision of the Community Building and the 
hoarding of to the Green together with the carrying out of all necessary 
Surveys on Phase lb; 

the provision of the Affordable Workshop Space in Phase lb; 

in the case of Phase 2 and Phase 3 the provision of the Central Park insofar 
as it Is relevant to each Phase; and 

any other works required to be undertaken as a condition of an Acceptable 
Permission or Satisfactory Permission or Planning Agreement. 

"Phase la Conditions" means collectively and insofar as applicable to Phase la: 
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"Phase la Land" means the land and buildings shown edged red on the Phase 
Plan marked "Phase la". 

"Phase la Planning Condition" means the obtaining by the Developer of a 
Phase la Planning Permission which Is a Satisfactory Permission 

"Phase la Planning Application" means an application for detailed planning 
permission under the Planning Act for the Phase la Planning Permission to be 
made by or on behalf of the Developer in accordance with dause 4 (The Phase la 
Application). 

"Phase· la Planning Permission" means the grant of detailed planning 
permission for the Phase la Land. 

"Phase la Unconditional Date" means the date on which the Phase la 
Conditions have been satisfied or waived (where waiver is permitted under the 
terms of this Agreement). 

"Phase lb Land" means the land and buildings shown [edged red] on the Phase 
Plan marked "Phase lb". 

"Phase 2 Land" means the land and buildings shown [edged red] on the Phase 
Plan marked "Phase 2". 

"Phase 3 Land" means the land and buildings shown [edged red] on the Phase 
Plan marked "Phase 3". 

"Phase 4 Land" means the land and buildings shown [edged red] on the Phase 
Plan marked "Phase 4". 

"Planning Act" means the Town and Country Planning Act 1990. 

"Planning Agreement" means any agreement or unilateral undertaking under 
section 106 of the Planning Act or section 33 of the Local Government 
(Miscellaneous Provisions) Act 1982 or any agreement under any other enactment 
having the same or similar effect in respect of works which may properly be 
required in order to facilitate the Development and/or the Phase Works or any part 
of them and/or the obtaining of a Satisfactory Permission or Acceptable Permission. 

"Planning Strategy" means the planning strategy contained In Appendix 10. 

"Press and Publicity Protocol" means the protocol contained in Appendix 13. 

"Primary Conditions" means the Outline Planning Condition. 

"Primary Unconditional Date" the date on which the Primary Conditions have 
been satisfied or waived (where waiver is permitted under this Agreement). 

"Private Housing Units" means the Units to be constructed and/or provided as 
part of the Development as private residential dwellings. 

"Proceedings" means any one or more of the following: 
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call-in proceedings consequent upon a direction by the Secretary of State 
that the Application be referred to him for determination under section 77 
of the Planning Act; 

an application to the court .for judicial review or for leave to apply for 
judicial review; 

an application or appeal to the court pursuant to section 288 of the 
Planning Act; and 

(d) legal challenge against any Road Closure Order. 

"Process" has the meaning given to that expression under the DPA and Processed 
will be construed accordingly. 

"Professional Team" has the meaning given to it in the Building Agreement. 

"Programme" means the programme for the delivery of the Development which is 
at Appendix 7 as varied, amended and updated in accordance with this Agreement 
and which will in any event secure demolition of the buildings know as Robin Hood 
Gardens West prior to 01 May 2014. 

"Project Monitoring Protocol" means the protocol set out in Appendix 15. 

"Qualifying Occupiers" means those persons who cannot afford to rent or buy 
housing generally available in the open market. 

"Registered Provider" means Swan Housing Association. 

"Relevant Date" means the first anniversary of the date of this Agreement or 
(where a resolution to grant a Phase la Planning Permission has been made) if a 
Planning Agreement has not been completed or on such date there are Proceedings 
or an Appeal on foot or the Satisfactory CPO (if relevant) having been confirmed 
the period within which all applications for judicial review of it has not expired it 

shall be the earlier of: 

(a) 

(b) 

the later of: 

(i) the date of Final Determination of such Proceedings or Appeal; 

and 

(li) the date of expiration of six weeks after the confirmation of the 
Satisfactory CPO; 

(ili) the date on which the Planning Agreement has been completed; or 

the date which will be 24 months after the date of this Agreement. 

"Request for Information/RFI" shall have the meaning set out in the FOIA or 
any request for Information under EIR which may relate to the Development, this 
Agreement or any activities or business of the Client. 

"Reserved Matters" means any one or more of the following matters In respect 
of which approval has not been sought In the Outline Planning Application: 

(a) siting; 
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(e) landscaping. 

"Residents' Charter" means the residents' charter together with the additional 
resident charter obligations contained in Appendix 5. 

"Road Closure Order" means all statutory and regulatory orders required for the 
stopping-up or closing of any part of a highway(s), footpath(s) or footway which 
are necessary to permit or as part of the Phase Works in respect of the relevant 
Phase. 

"Satisfactory CPO" means in relation to any relevant Phase a CPO which is 
confirmed by the Secretary of State or upheld by the High Court: 

(a) without modifications; or 

(b) 

(c) 

subject only to such modifications as the parties acting reasonably have 
previously agreed; or 

with modifications which are satisfactory to the Client and the Developer 
acting reasonably or as determined by the Expert as being reasonable 
having regard to the extent of the Third Party Interests which need to be 
acquired for the purposes of the Phase Works in respect of the relevant 
Phase. 

"Satisfactory Permission" means Outline Planning Permission for the 
Development and Phase la Planning Permission (as the case may be) which in 
both cases is either agreed or determined in accordance with the terms of this 
Agreement and which is in a form and upon conditions which are: 

(a) satisfactory to the Client in that it contains no Onerous Conditions; and 

(b) satisfactory to the Developer in that it contains no Unacceptable 
\.nnrlitinn~ 

in each case unless a party has notified the other that it wishes to waive a right to 
object to a permission which contains an Onerous Condition in respect of a waiver 
by the Client and an Unacceptable Condition in respect of a waiver by the 
Developer. 

"Secondary Conditions" means collectively and Insofar as applicable to each 
Phase: 

(a) 

(b) 

(c) 

in rP.spP.rt of the Pha~e lb la'lcl, the Phase 2 Land, the Phase 3 Land and 
the Phase 4 Land only, the Acceptable Planning Condition; 

in respect of the Phase 2 Land, the Phase 3 Land and the Phase 4 Land 
only, the Performance Criteria Condition; 

in respect of the Phase 2 Land, the Phase 3 Land and the Phase 4 Land 
only the Site Assembly Condition; 
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the Consents Condition; 

the Highways Condition; 

in respect of the Phase 2 and 3 Land only the Open Space Condition; 

(g) in respect of the Phases 1b, 2, 3 and 4 the Surveys Condition ; 

(h) 

(I) 

in respect of the Phase 2 Land, the Phase 3 Land and the Phase 4 Land 
only the Funding Condition; 

in respect of the Phase 2 Land, the Phase 3 Land and the Phase 4 Land 
only, the Viability Condition; 

(j) the Statutory Consents Condition (other than in respect of the Phase 1(a) 
Land); 

and for the avoidance of doubt the parties agree that the only conditions that apply 
to the Phase 1b Land are those referred to in sub paragraphs (a), (d), (e) and (j) 
above. 

"Secondary Conditions Long Stop Date"o(means: 

(a) in respect ofthe Phase 1b Land, 30 July 2012; and 

(b) 

(a) 

in respect of the Phase 2 Land, Phase 3 Land and the Phase 4 Land such 
date as the Client (acting reasonably) may specify which shall not be 
earlier than: 

(i) in respect of Phase 2, 31 December 2014; 

(ii) 

(iii) 

in respect of Phase 3, 31 August 2016; 

in respect of Phase 4, 31 October 2017, 

save where at any such date there are in respect of the Phase Proceedings 
or an Appeal on foot or (where a resolution to grant Planning Permission 
has been made) a Planning Agreement has not been completed or the 
Satisfactory CPO having been confirmed the period within which all 
applications for judidal review of it has not expired, it shall be the earlier 
of: 

the later of: 

(i) 

(ii) 

(ili) 

the date of Final Determination of such Proceedings or Appeal; 
and 

the date of expiration of six weeks after the confirmation of the 
Satisfactory CPO; and 

the date on which a Planning Agreement has been completed; or 

-----------------------,--------------------OA~~~ 
?~~ Oient to consider these long stop dates In light of the IJI:ogramme. 
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the date which is two years from the date of submission of the Detailed 
Application in respect of the relevant Phase pursuant to the terms of this 
Agreement. 

"Secondary Unconditional Date" means the date on which the Secondary 
Conditions are satisfied in respect of a relevant Phase. 

"Secretary of State" means the Sea'etary of State of the Department for 
Communities and Local Government (or other minister or authority at the relevant 
time having or entitled to exercise the powers now conferred on that Secretary of 
State by sections 78 - 79 of the Planning Act) and including, where appropriate, an 
inspector appointed to act on his behalf. 

"Scheme" has the meaning set out in the Land Acquisition Strategy. 

"Site" means the land and each and every part of it upon which the Development 
is being or is to. be developed from time to time as the same is edged red on the 
Phase Plan for the purposes of identification only. 

"Site Assembly Condition" means the requirement for the acquisition of the 
relevant Third Party Interests by private treaty or the making and confirmation of a 
Satisfactory CPO as provided in Clause 47 (Site Assembly- Third Party Interests) 
(as the case may be). 

"Snagging Works" has the meaning given to it in the Building Agreement. 

"Statutory Agreements" means any agreement entered into pursuant to any 
enactment relating to drainage, sewerage or other works which may properly be 
required in order to fadlitate the Development, the Phase Works or any part of 
them. 

"Statutory Consent Condition" means obtaining all necessary statutory consents 
required by the Council and/or the Agency (if any) in relation to the Phase Works 
on the relevant Phase the CPO or the grant of the Leases in relation to the relevant 
Phase. 

"Strategic Project Review Group• shall mean: 

(a) an appropriate representative of the Coundl; 

(b) an appropriate representative of the HCA; 

a representative of the Developer; (c) 

(d) a representative of Countryside or Countryside's Guarantor (in relation to 
the Phase l(a) Land and the Phase l(b) Land) and any further phases it 
may be employed in respect of 

(e) 

(f) 

the Client's Representative(s); 

the Clients Surveyor, 

or in each case any replacement of such Individuals as is nominated by the Oient 
or the Developer. 
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"Sub Developer" means in respect of Phase lb only Countryside's Guarantor 
(where it enters into Countryside's Sub-Development Agreement) but otherwise 
such party (if any) approved by the Oient as provided for in a Building Agreement. 

"Surveys" means those ground condition surveys which the Developer undertakes 
pursuant to Clause 46 (Surveys) (as the case may be) and reference to a "Survey" 
shall be to any one of those surveys. 

"Surveys Condition" means the condition relating to undertaking the Surveys as 
provided In Clause 46 (Surveys) (as the case may be). 

"Sustalnabillty Standards" means the building, design, quality and sustainability 
standards set out In Appendix 8. 

"Target Land" means the land and interests more particularly described in the 
Land Acquisition Strategy Part 1 of Schedule 1; 

"Third Parties" means the owners of Third Party Interests and "Third Party" 
shall be construed accordingly. 

"Third Party Interests" means interests in and annexed to the Target Land or in 
accordance with the Land Acquisition Strategy any further land which is agreed by 
the Developer and the Client acting reasonably to be acquired by way of Additional 
Developer Interests in order to undertake the Scheme (including in the case of 
rights the extinguishment of any existing rights and the grant of any new rights 
required by the Developer) and reference to "Third Party" shall be construed 

accordingly, 

"Trust Area" means the Site together with such neighbouring or adjoining 
neighbourhoods as the Client may reasonably specify for the Blackwall Reach Trust. 

"Unacceptable Condition" means a condition in the nature of one or more of 
the conditions set out at Schedule 3 (Unacceptable Conditions). 

"Units" means each building or part of a building which is designed or constructed 
for separate beneficial occupation and use and shall include all the Affordable 
Housing Units, Intermediate Housing Units, Commercial Units and Private Housing 

Units. 

"Use Classes Order" means the Town and Country Planning Use Classes Order 

1987. 

"Viability Condition" means as set out in Schedule 6. 

''Viability Test" means as set out in Schedule 6. 

"VAT" means value added tax. 

"Working Day" means any day other than Saturday or Sunday or public or bank 
holidays when clearing banks in the United Kingdom are open to the public for the 
transaction of business. 

References to Clauses, Parts, Schedules and Appendices shall be deemed to be 
references to Oauses and Parts of and Schedules and Appendices to this 
Agreement unless otherwise stated. 

Headings to Clauses and Schedules shall be disregarded. 
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Any references to VAT shall include any tax of a similar nature substituted for or in 
addition to it unless the context otherwise requires. 

Any reference in this Agreement to any enactment (whether generally or 
specifically) shall be construed as a reference to that enactment as re-amended, 
re-enacted or applied by or under any other enactment and shall include all 
instruments, orders, plans, regulations and permissions and directions made or 
issued thereunder or deriving validity therefrom unless specifically stated 
otherwise. 

Where in this Agreement examples are given (including where the word 
"including" is followed by a list of items) such examples shall not limit any general 
description preceding such examples. 

References to the "parties" shall be references to the Client and the Developer, 
and references to a "party" shall be to either of them. 

All references to the Client are to the Council and the Agency as landowner of the 
Oient Land and shall not in any way fetter or compromise the Council as local 
planning authority or the Council or the Agency in any other capacity, or in the 
exercise of any statutory duty. 

Where in this Agreement the acceptance, consent, approval or agreement of a 
party is not to be unreasonably withheld it shall not be unreasonably delayed. 

PART A- PHASE la 

This Part A of this Agreement shall together with Clause 1 (Definitions and 
interpretation) come into effect on the date of this Agreement except as, or to the 
extent, specifically stated. 

It is the intention of the parties that Phase la Planning Application will be 
progressed by the Developer as herein provided contemporaneously with the 
Outline Planning Application referred to in Part B of this Agreement. 

PHASE lA CONDITIONS 

The Phase la Conditions must be satisfied or waived, where permitted under this 
Agreement, on or before the Relevant Date for the Phase la Unconditional Date to 
be achieved. 

4 THE PHASE lA APPLICATION 

4.1 The parties have agreed the Planning Strategy and shall comply with it. 

4.2 

4.3 

The Developer shall consult with the Client in the preparation of the Phase la 
Application and shall submit it to the Client (as landowner) for approval no later 
than ten Working Days after the Outline Planning Application has been submitted 
to the local planning authority under the Planning Act , such approval not to be 
unreasonably withheld or delayed where the Phase la Application is consistent with 
the Approved Plans, the Phase Specifications, the Key Requirements and other 
requirements of this Agreement. 

If the Client does not approve the Phase la Application or any part of it, it shall 
notify the Developer within ten Working Days of receipt setting out details of its 
objections and the Developer shall within ten Working Days of receipt of the notice 
from the Client (except where the required revisions are of a material nature in 
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which case a further time period for submission shall be agreed between the 
parties acting reasonably) submit a revised Phase la Application to the Client for 
approval, such approval to be on the same basis as referred to in Clause 4.2. 

The Developer shall: 

(a) submit the Phase la Application to the local planning authority within five 
Working Days of the Client's approval of it and will do so in the joint names 
of itself and the Client; 

(b) diligently pursue the Phase la Application and shall use all commercially 
prudent endeavours to obtain at its own expense the Satisfactory 
Permission as expeditiously as reasonably possible and in any event such 
that the Phase la Application and the Outline Planning Application will be 
considered contemporaneously by the local planning authority; 

(c) 

(d) 

where it Is necessary or desirable to do so, enter into discussions and 
negotiations with the local planning authority and all statutory consultees 
under the planning process and take such steps in the course of or 
following such discussions and negotiations as are commercially prudent 
with a view to obtaining Satisfactory Permission; 

keep the Client fully Informed of such material discussions and negotiations 
and of the progress of the Phase la Application and send to the Client 
copies of all material correspondence with the local planning authority and 
give as much notice as is reasonably practicable of, and allow the Client 
and its advisers to attend and participate at, meetings held with the local 
planning authority and take into account all reasonable representations 
made by the Client and Its advisers; 

(e) as often as it is necessary or requisite to do so in the reasonable opinion of 
the Developer, seek advice from Counsel in connection with the Phase la 
Application and the bringing or contesting of any Appeal and/or 
Proceedings and shall provide to the Client copies of all instructions to 
Counsel; 

(f) if Counsel is instructed in connection with the Phase la Application or on 
any matter relating to the obtaining of the Satisfactory Permission, give as 
much notice as is reasonably practicable of and permit the Client and its 
advisers to attend all conferences with Counsel and to receive free of 
expense a copy of any written opinion or note of conference given by 
Counsel; and 

(g) not withdraw or amend the Phase la Application nor make any further 
Phase la Application for planning permission relating to the Phuse Works 
in respect of the Phase la Land, other than as required or permitted by 
this Agreement, without the previous consent of the Client, such consent 
not to be unreasonably withheld. 

The Client shall co-operate with the Developer and take all steps reasonably 
requested by the Developer (in its capacity as landowner only) to achieve a 
Satisfactory Permission. 

The Client shall keep the Developer fully Informed of all action it may take in 
accordance with Clause 4.5. 
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If the local planning authority fails within 16 weeks of the date of submission to 
give notice to the Developer of Its decision In relation to the Phase la Application, 
or if it gives notice to the Developer that the Phase la Application has been 
referred to the Secretary of State, the Developer shall not agree to an extension of 
the period in respect of the Phase la Application without the consent of the Client, 
such consent not be unreasonably withheld. 

Within five Working Days of the Developer's receipt of a copy of a resolution to 
grant, or the grant or refusal of the Phase la Application and of the outcome of 
any Proceedings and/or Appeal the Developer shall send a copy of the resolution to 
grant, or refusal, or decision to the Client. 

Within ten Working Days of the Developer's receipt of a copy of a resolution to 
grant planning permission or the grant of planning permission pursuant to the 
Phase la Application the Developer shall notify the Client: 

(a) 

(b) 

whether the planning permission Is a Satisfactory Permission; or 

if it is not, the reasons why the Developer considers that one or more of 
the conditions is an Unacceptable Condition. 

Within ten Working Days of the Client's receipt of a copy of a resolution to grant 
planning permission or the grant of planning permission pursuant to the Phase la 
Application it shall notify the Developer: 

(a) whether the planning permission is a Satisfactory Permission; or 

(b) if it is not the reasons why the Client considers that one or more of the 
conditions is an Onerous Condition. 

If the Client or the Developer does not provide the confirmation In the timescales 
provided at Clause 4.9 or Clause 4.10 or if there is any dispute or disagreement 
between them as to whether any planning permission amounts to a Satisfactory 
Permission then either of them may refer the question for determination In 
accordance with Clause 19 (Disputes) subject to the Developer and the Client first 
meeting within three Working Days of any dispute arising as to whether any 
condition of a planning permission Is an Onerous Condition or an Unacceptable 
Condition with a view to settling such dispute. 

If a dispute pursuant to this Clause 4 (The Phase la Application) has been 
referred to determination pursuant to Clause 19 (Disputes) but has not been 
determined by the last date for lodging an Appeal the Developer shall lodge an 
Appeal or Appeals to the Secretary of State against such refusal or Onerous 
Conditions or Unacceptable Conditions. If the Expert determines that the 
permission granted amounts to a Satisfactory Permission the Appeal shall be 
withdrawn, and if he determines that the permission is subject to an Onerous 
Condition or an Unacceptable Condition the provisions of Clause 4.13 shall apply. 

Subject to Clause 4.16, in respect of the grant of permission which either of the 
parties may agree, or which an Expert may determine, contains either an Onerous 
Condition or an Unacceptable Condition, or a refusal the Developer shall not later 
than the last date for lodging an appeal lodge an Appeal or Appeals to the 
Secretary of State against such Onerous Conditions, Unacceptable Conditions or 
refusal. 

4.14 The Developer shall at its own expense and with all due diligence prosecute any 
Appeal and shall: 
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keep the Oient and Its advisers fully advised as to the progress of the 
Appeal or Appeals; and 

give the Client as much notice as Is reasonably possible of and allow the 
Client and its advisers to attend all conferences with Counsel and before 
instructing Counsel the Instructions to Counsel shall first be agreed with 
the Client such agreement not to be unreasonably withheld. 

The Developer shall diligently pursue any Proceedings subject as provided in 
Clause 4.16 and the Client will provide such reasonable assistance as the Developer 
shall reasonably request In so doing. 

In respect of any Proceedings and/or any Appeal the Developer shall (at its option) 
be released from its obligation to pursue such Proceedings and/or Appeal if it 
provides to the Oient the written opinion of Counsel that such Proceedings and/or 
Appeal are on the balance of probabilities: 

(a) In respect of an Appeal more likely to fail than to proceed; or 

(b) In respect of a calling In by the Secretary of State, more likely than not to 
result In a refusal; or 

(c) 

(d) 

In respect of proceedings relating to applications for judicial review or 
permission to apply for judicial review or an application or appeal to the 
court pursuant to section 288 of the Planning Act more likely to fail than to 

succeed; or 

in respect of a legal challenge more likely to fail than succeed. 

Any disputes between the parties in respect of this Clause 4 (The Phase la 
Application) shall be determined by an expert pursuant to Clause 19 (Disputes). 

PLANNING AGREEMENTS FOR THE DEVELOPMENT 

The Developer shall if so required by the local planning authority or other relevant 
body in respect of the Phase la Application, enter into such Planning Agreement 
and other Statutory Agreements as are reasonably and properly required to 
facilitate the grant of Satisfactory Permission except to the extent that any 
proposed Planning Agreement contains an Unacceptable Condition or an Onerous 
Condition. The Developer shall use reasonable endeavours to negotiate the terms 
of the Planning Agreement in tandem with negotiations and discussions with the 
local planning authority in respect of the Phase la Application, it being the parties 
intention that an agreed form Planning Agreement shall, where reasonably 
practicable, be In an agreed form at the point at which a resolution to grant 
planning permission Is made by the local planning authority. 

The form of the Planning Agreement shall first be approved by the parties whose 
approval shall not be unreasonably withheld. The Client shall not be required to 
approve a Planning Agreement which contains an Onerous Condition and (subject 
to any contrary provision of this Agreement) the Developer shall not be required to 
approve a Planning Agreement which contains an Unacceptable Condition. 

The Council shall not be required to enter into a Planning Agreement but the 
Agency shall enter into a Planning Agreement as landowner where required by the 

Developer and only where: 

(a) the Planning Agreement accords with Clause 5.2; 
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(b) the Agency receives a full Indemnity from the Developer; and 

(c) the Planning Agreement is conditional upon Implementation of the relevant 
Phase of the Development. 

SATISFACTION OF THE PLANNING CONDITION 

The Phase la Planning Condition shall be satisfied on the date which is three 
months after the Permission Date in respect of the Satisfactory Permission unless 
at that date there are Proceedings or an Appeal on foot In relation to it, in which 
case the date shall be the date of Final Determination leaving in place the 
Satisfactory Permission. 

CONSENTS CONDITION (PHASE la) 

The Developer shall as soon as reasonably practicable, having regard to the 
Programme, apply for and thereafter use all reasonable endeavours to obtain all 
Consents required to enable it to commence the Phase Works In respect of the 
Phase la Land. On obtaining each such Consent the Developer shall provide 
copies to the Client. 

The Consents Condition shall be satisfied in respect of Phase Works in respect of 
the Phase la Land when the Developer has obtained all such Consents and upon 
such satisfaction the Developer shall immediately notify the Client. 

LAND ACQUISITION STRATEGY AND MOSQUE LAND 

The parties shall comply with the Land Acquisition Strategy 

The Council and the Agency shall take such steps as they determine are reasonably 
necessary in relation to the Land Acquisition Strategy and the Decant Strategy in 
relation to Phase 2 and (if they deem appropriate) other Phases in accordance with 
the relevant provisions of Part D of this Agreement for the purposes of enabling the 
Client and the Developer to comply with the Decant Strategy. 

The Developer shall comply with such of the provisions of Part D of this Agreement 
insofar as appropriate as a consequence of Clause 8.1. and compliance with the 
Decant Strategy notwithstanding the fact that Part 0 has not otherwise become 
unconditional. 

The Agency shall use all reasonable endeavours to procure the acquisition of the 
Mosque Land in order to facilitate the Phase la Application and the provision of the 
Community Building 

In the event that the Agency has been unable to procure the unconditional 
exchange of an agreement to acquire the Mosque Land prior to 30 December 2011: 

(a) the Client shall use all reasonable endeavours to acquire the Mosque Land; 

(b) the Client and the Developer shall act reasonably to agree as appropriate 
such steps as are required by way of reserved matters application or 
otherwise to ensure that the Phase Works on the Phase la Land are 
adapted as far as necessary but will not otherwise be delayed; and 

(c) the Client will pay the additional costs reasonably and properly incurred by 
the Developer as a result of any additional reserved matters application for 
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Phase la provided that the Developer will mitigate the level of such costs 
in ·making such application. 

PART B - OUTUNE PLANNING 

This Part B of this Agreement shall, together with Clause 1 (Definitions and 
interpretation) and Part A come into effect on the date of this Agreement except 
as, or to the extent, specifically stated. 

It is the Intention of the parties that the Client and the Developer will procure the 
satisfaction of the Outline Planning Condition in respect of the Development as a 
whole as hereinafter provided. 

PRIMARY CONDffiONS 

The Primary Conditions must be satisfied or waived, where permitted under this 
Agreement, on or before the Outline Planning Relevant Date for the Primary 
Unconditional Date to be achieved. 

THE OUTUNE PLANNING APPUCATION 

The Client will no later than six months from date of this Agreement submit the 
Outline Planning Application and shall use all reasonable endeavours so to do but if 
it has not done so by that date the Developer may submit the Phase la Planning 
Application. 

The Client shall (in the capacity of land owner only): 

(a) 

(b) 

(c) 

(d) 

(e) 

diligently pursue the Outline Planning Application and shall use all 
commercially prudent endeavours to obtain at its own expense a 
Satisfactory Permission as expeditiously as reasonably possible; 

where it is necessary or desirable to do so, enter into discussions and 
negotiations with the local planning authority and all statutory consultees 
under the planning process and take such steps in the course of or 
following such discussions and negotiations as are commercially prudent 
with a view to obtaining Satisfactory Permission; 

keep the Developer fully informed of such material discussions and 
negotiations and of the progress of the Outline Planning Application and 
send to the Developer copies of all material correspondence with the local 
planning authority and allow the Developer and its advisers to attend and 
participate at meetings held with the local planning authority and take into 
account all reasonable representations made by the Developer and its 
advisers; 

as often as it is necessary or requisite to do so, seek advice from Counsel 
in connection with the Outline Planning Application and the bringing or 
contesting of any Appeal and/or Proceedings and shall provide to the 
Developer copies of all instructions to Counsel; 

if Counsel is instructed in connection with the Outline Planning Application 
or on any matter relating to the obtaining of a Satisfactory Permission, 
permit the Developer and its advisers to attend all conferences with 
Counsel and to receive free of expense a copy of any written opinion or 
note of conference given by Counsel; and 
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not withdraw or amend the Outline Planning Application nor make any 
further Outline Planning Application for outline planning permission relating 
to the Development, other than as required or permitted by this 
Agreement, without the previous consent of the Developer not to be 
unreasonably withheld. 

The Developer shall co-operate with the Oient and take all reasonable steps 
reasonably requested by the Oient to achieve a Satisfactory Permission. 

The Developer shall keep the Client fully informed of all action it may take in 
accordance with Clause 11.3. 

If the local planning authority fails within 16 weeks of the date of submission to 
give notice to the Client of its decision In relation to the Outline Planning 
Application, or if it gives notice to the Oient that the Outline Planning Application 
has been referred to the Secretary of State, the Olent shall not agree to an 
extension of the period In respect of the Outline Planning Application without the 
consent of the Developer which shall not be unreasonably withheld. 

Within ten Working Days of the Oient's receipt of a copy of a resolution to grant, or 
the grant or refusal of the Outline Planning Application and of the outcome of any 
Proceedings and/or Appeal the Client shall send a copy of the resolution to grant, 
or refusal, or decision to the Developer. 

Within ten Working Days of the Oient's receipt of a copy of a resolution to grant 
planning permission or the grant of planning permission pursuant to the Outline 
Planning Application the Client shall notify the Developer: 

(a} 

(b) 

whether the planning permission is a Satisfactory Permission; or 

if it is not, the reasons why the Client considers that one or more of the 
conditions is an Onerous Condition. 

Within ten Working Days of the Developer's receipt of a copy of a resolution to 
grant planning permission or the grant of planning permission pursuant to the 
Outline Planning Application it shall notify the Oient: 

(a) 

(b) 

whether the planning permission is a Satisfactory Permission; or 

if it is not the reasons why the Developer considers that one or more of the 
conditions is an Unacceptable Condition. 

If either the Developer or the Oient does not provide the confirmation as provided 
at Clause 11.7 or Clause 11.8 or if there Is any dispute or disagreement between 
them as to whether any planning permission amounts to a Satisfactory Permission 
then either of them may refer the question for determination in accordance with 
Clause 19 (Disputes) subject to the Developer and the Client first meeting within 
three Working Days of any dispute arising as to whether any condition of a 
planning permission is an Onerous Condition or an Unacceptable Condition with a 
view to settling such dispute. 

If a dispute pursuant to this aause 11 (The Outline Planning Application) has been 
referred ·to determination pursuant to Clause 19 (Disputes) but has not been 
determined by the last date for lodging an Appeal the Client shall lodge an Appeal 
or Appeals to the Secretary of State against such refusal or Onerous Conditions or 
Unacceptable Conditions. If the Expert determines that the permission granted 
amounts to a Satisfactory Permission the Appeal shall be withdrawn, and if he 
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determines that the permission is subject to an Onerous Condition or an 
Unacceptable Condition the provisions of Clause 11.11 shall apply. 

Subject to Clause 11.14, in respect of the grant of permission which either of the 
parties may agree, or which an Expert may determine, contains either an Onerous 
Condition or an Unacceptable Condition, or a refusal the Client shall not later than 
the last date for lodging an appeal lodge an Appeal or Appeals to the Secretary of 
State against such Onerous Conditions, Unacceptable Conditions or refusal. 

The Oient shall at its own expense prosecute any such Appeal with all due 
diligence and shall: 

(a) 

(b) 

keep the Developer and its advisers fully advised as to the progress of the 
Appeal or Appeals; and 

allow the Developer and its advisers to attend all conferences with Counsel 
and before instructing Counsel the instructions to Counsel shall first be 
agreed with the Developer such agreement not to be unreasonably 
withheld. 

The Client shall diligently pursue any Proceedings subject as provided in 
Clause 11.14 and the Developer will provide such reasonable assistance as the 
Client shall reasonably request in so doing. 

In respect of any Proceedings and/or any Appeal the Client shall (at its option) be 
released from Its obligation to pursue such Proceedings and/or Appeal if it provides 
to the Developer the written opinion of Counsel that such Proceedings and/or 
Appeal are on the balance cif probabilities: 

(a) in respect of an Appeal more likely to fail than to proceed; or 

(b) 

(c) 

in respect of a calling in by the Secretary of State, more likely than not to 
result In a refusal; or 

in respect of proceedings relating to applications for judicial review or leave 
to apply for judicial review or an application or appeal to the court 
pursuant to section 288 of the Planning Act more likely to fail than to 
succeed; or 

(d) in respect of a legal challenge more likely to fail than succeed. 

Any disputes between the parties in respect of this Clause 11 (The Outline Planning 
Application) shall be determined by an expert pursuant to Clause 19 (Disputes). 

PLANNING AGREEMENTS FOR THE DEVELOPMENT 

The Developer shall, If so required by the local planning authority or other relevant 
body in respect of the Outline Planning Application, enter into such Planning 
Agreement and other Statutory Agreements as are reasonably and properly 
required to facilitate the grant of Satisfactory Permission except to the extent that 
any proposed Planning Agreement contains an Unacceptable Condition. 

The form of the Planning Agreement shall first be approved by the parties whose 
approval shall not be unreasonably withheld. The Client shall not be required to 
approve a Planning Agreement which contains an Onerous Condition. 
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The Council shall not be required to enter into a Planning Agreement but the 
Agency shall enter into a Planning Agreement as landowner where required by the 
Developer and only where: 

(a) the Planning Agreement accords with Clause 12.2; 

(b) the Agency receives a full indemnity from the Developer; and 

(c) the Planning Agreement is conditional upon implementation of the relevant 
Phase of the Development. 

SATISFACTION OF THE OUTLINE PLANNING CONDmON 

The Outline Planning Condition shall be satisfied on the date which is three months 
after the Outline Planning Permission Date in respect of Satisfactory Permission 
unless at that date there are Proceedings or an Appeal on foot in relation to it, in 
which case the date shall be the date of Final Determination leaving in place the 
Satisfactory Permission. 

PART C- GENERAL (ALL PHASES) 

This Part C of this Agreement shall, together with Clause 1 (Definitions and 
interpretation), Part A and Part B come into effect on the date of this Agreement 
except as, or to the extent, specifically stated. 

The parties shall comply with the provisions of this Part C in respect of each Phase 
and all of the Development and the Site. 

15 FURTHER PLANNING APPLICATIONS 

Except as otherwise provided for in this Agreement, the parties agree that neither 
of them shall make any application for planning permission in respect of the 
Development or the Site or any part of them which conflicts with a Satisfactory 
Permission without the approval of the other party, which shall be in its absolute 
discretion. 

16 DECANT STRATEGY 

16.1 

16.2 

The parties shall comply with the Decant Strategy in a manner which is consistent 
with the Programme. 

Without prejudice to Clause 16.1 the Developer will in accordance with the Decant 
Strategy: 

(a) 

(b) 

(c) 

make the re-housing arrangements for Existing Council Tenants Existing 
Freeholders and Existing Leaseholders; 

provide physical assistance in re-housing Existing Council Tenants Existing 
Freeholders and Existing Leaseholders; 

offer assistance to residents via offsite deals where practicable to Existing 
Freeholders and Existing Leaseholders; and 

(d) offer re-housing additionally via incentives to Existing Council Tenants 
Existing Freeholders and Existing Leaseholders. 
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RESTRICTION ON SALE OF CUENT LAND 

The Client shall not sell any of the Client Land and/ or (once acquired) the CPO 
Land except in accordance with the provisions of this Agreement and in order to 
facilitate the Development 

The Client may sell parts of the dlent's Land or CPO Land with the prior agreement 
of the Developer which shall not be unreasonably withheld, in respect of any 
disposal of an interest which Is not material to the Development and would not 
result in an increase In the amount of compensation payable In respect of the 
acquisition of Third Party Interests in the Site. 

The Client shall not require the consent of the Developer in order to enter into 
lettings and/or licences or land exchanges of any land within the Site In relation to 
which: 

(a) details have been given by the party proposing to enter into the lettings 
and/or licences to the other prior to the date of this Agreement; 

(b) the term shall expire or be capable of being terminated prior to 
commencement of any development upon such part of the Site pursuant to 
this Agreement on no more than three months' notice; and 

(c) the security of tenure provisions of the Landlord and Tenant Act 1954 have 
been exduded (where relevant); or 

(d) in the case of land exchanges for the purpose of facilitating Phase 4; or 

(e) where the Council or the Agency are transferring land shaded white within 
Phase 4 on the Land Ownership Plan as part of the arrangements to 
acquire the Third Party Interests 

The Client shall not require the consent of the Developer for any disposition or 
dealing of or with the Client's Land by the Client in compliance with its statutory 
obligations but will give the Developer as much notice as is reasonably practicable 
thereof. 

NOTICES 

Any notice in respect of this Agreement shall be in writing and shall bs sUtt!Ciently 
served if sent by registered or recorded delivery post, or delivered by hand to the 
parties at the addresses set out in this Agreement (or such alternative address as 
may be notified to the other party from time to time) (with a copy also btJing s~:mt 
to their solicitors) and service shall be deemed made on the next Working D<JY ~fter 
delivery by hand and if sent by registered or recorded delivery post on the Working 
Day next but one after the date of posting. 

Any notice which is required to be served on the Client shall be s~rvel;l on th;:; 
Council at The Town Hall Mullberry Place 5 Clove Crescent East Indiil Doe~ London 
E14 2BG (marked for the attention of Isabella Freeman Assistant Chief l':xecutlve 
(Legal Services) and The Agency at Maple House 149 Tottenham Court Road 
London WlT 7BN (marked for the attention of Emma Wilson, Project Mlln11Qilri of 
In both cases at such other address as the Client may notify from time to tiflW. 

Any notice which is required to be served on the Developer shall be servec;l on tne 
Group Chief Executive Pilgrim House High Street Billericay CMl2 9i-.'Y 
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Where the dient has received notice of a Mortgagee any notice required to be 
served on the Mortgagee shall be served on the address of such Mortgagee as 
provided to the Client. 

Where Countryside has entered into a Building Contract or Countryside's Guarantor 
has entered into a Building Agreement for a Phase then any notice required to be 
served on a mortgagee under this dause in respect of that Phase shall also be 
served on Countryside's Guarantor. 

DISPUTES 

Whenever there is a dispute between the dient and the Developer which either 
party refers to resolution pursuant to this Clause 19 (Disputes), simultaneously 
with the procedure set out in the rest of this dause 19 (Disputes) the Director of 
Development and Renewal of the Coundl, the Head of the London Region of the 
Agency, and the deputy Chief Executive of the Developer and Registered Provider 
shall arrange to meet within five Working Days of the referral for determination and 
shall consult in good faith and use all reasonable endeavours to resolve the issue In 
dispute. 

Where in this Agreement reference is made to a dispute being referred to an expert 
in accordance with this dause 19 (Disputes) then such matter shall be determined 
by an independent person who has been professionally qualified In respect of the 
subject matter of the dispute or difference for not less than ten years and who is a 
specialist in relation to such subject matter and such Independent person shall be 
referred to in this Clause 19 (Disputes) as the ~Expert". 

For the purpose of this Clause 19 (Disputes) and all references for disputes to be 
determined pursuant to this dause 19 (Disputes) Countryside or Countryside's 
Guarantor shall not be entitled to refer any matter to determination pursuant to 
this Clause 19 (Disputes). 

The Expert shall be agreed between the parties or failing such agreement be 
nominated in the case of any dispute relating to the Phase Works and/or the 
Development by the president or vice-president or other duly authorised officer of 
the Royal Institution of Chartered Surveyors and in the case of any dispute relating 
to planning issues by the president or vice-president of the Bar on the application 
of any party at any time, and the following provisions shall apply: 

(a) 

(b) 

(c) 

(d) 

the Expert shall act as expert and not as an arbitrator and his dedsion shall 
be final and binding upon the parties save In the case of manifest error or 
fraud; 

the Expert shall consider (inter alia) any written representations on behalf 
of any party to the dispute (if made within ten Working Days of receipt of 
notification of the Expert) and counter-representations but shall not be 
bound them; 

the Expert shall supply to the parties copies of all evidence, information 
and advice which he obtains for the purpose of determining the dispute 
and the parties shall be entitled to make written representations to the 
Expe1t with regard to them within ten Working Days of the parties' 
respective receipt of such copies; 

the parties shall use all reasonable endeavours to procure that the Expert 
gives his decision as speedily as possible but in any event within 20 
Working Days of his appointment; 
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the costs of appointing the Expert and his costs and disbursements in 
connection with his duties under this Agreement shall be shared between 
the partles in such proportions as the Expert shall determine or in the 
absence of such determination In equal proportions between them; and 

if the Expert becomes unable or unwilling to act then the procedure 
hereinbefore contained for appointment of an Expert shall be repeated as 
often as necessary. 

Notwithstanding any other provisions of this Agreement any dispute as to legal 
construction or interpretation shall not be referred to the Expert but instead the 
parties submit to the jurisdiction of the courts of England and Wales. 

ENTIRE AGREEMENT, NON-MERGER 

This Agreement (together with any Lease or Building Agreement) contains the 
entire agreement between the partles and may only be varied or amended by a 
document signed by or on behalf of all of the parties. The Developer 
acknowledges that it is entering into this Agreement without placing any reliance 
upon any representation (written or oral) which may have been made by the Client 
or any agent, adviser or other person acting for the Client except such 
representations as may be made in this Agreement or may have been made in any 
written communication from the Client's Solicitors to the Developer's Solicitors. 

So far as they remain to be perfonmed or observed the provisions of this 
Agreement shall continue in full force and effect notwithstanding completion of any 
Building Agreement or the grant of any Phase Lease. 

GOOD FAITH 

The Client and the Developer shall each owe to the other a duty to act with the 
utmost good faith In relation to their respective obligations in this Agreement. 

DEALING WITH THIS AGREEMENT 

Except as set out at Clause 22.2 the Developer shall not assign or hold on trust, 
charge or otherwise dispose of its interest under this Agreement and/or under any 
Building Agreement. 

The Developer may assign by way of security Its benefit in this Agreement and/or 
under any Building Agreement to a Mortgagee subject to compliance· with the 
terms of this Clause 22.2: 

(a) 

(b) 

(c) 

a Mortgagee must be a bank or other reputable finance company or 
institution at anm's length to the Developer which is to provide finance for 
the purposes of the Development (in whole or part); 

a Mortgagee may include the Countryside's Guarantor or the Registered 
Provider's Guarantor where providing finance to the Developer on arm's 
length tenms for the purposes of the Development; 

the Developer must procure that the Mortgagee first provides to the Client 
a full and detailed summary of the proposed tenms of such financing and 
the Developer shall provide to the Client such other information as the 
Client may reasonably request about such financing; 
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the assignment to a Mortgagee is subject to the approval of the Client 
which shall not be unreasonably withheld or delayed; 

the Developer must procure that the Mortgagee provides to the Client the 
Mortgagee's address for service on or before the date of the assignment by 
way of security; and 

(f) there shall at no time be more than two Mortgagees in respect of the 
Development and only one Mortgagee shall be entitled to exercise the right 
set out in Clause 23 

At the request and cost of any Mortgagee the Client will enter into a deed of 
priority in relation to the rights of the Client and such Mortgagee shall have the 
right (but not an obligation) to step into and take over the implementation of the 
construction of the Development. The fonm of such deed shall correspond with 
the provisions of Clause 22.2 and Clause 23 and otherwise shall be in a form 
agreed between the Client and the Mortgagee provided that both of them act 
reasonably. 

Within five Working Days of the completion of any assignment of the Developer's 
interest in the agreement pursuant to this Clause 22 (Dealing with this Agreement) 
the Developer shall serve notice of such assignment on the Client together with a 
certified copy of the assignment. 

DETERMINATION 

If the Phase la Planning Application has not been submitted by the date stipulated 
in Clause 4.4(a) and the Developer has not submitted the Planning Application 
within a further period of 14 days following written notice of this served on it by 
the Client the Client may determine Part A of this Agreement by serving a further 
notice on the Developer and upon the Developer's receipt of such notice Part A of 
this Agreement shall determine with immediate effect but subject, if applicable, to 
the terms of Clause 23.8. 

If the Phase la Unconditional Date has not occurred by the Relevant Date then the 
Client or the Developer may determine Part A of this Agreement by serving five 
Working Days' notice on the other at any tlme before the Phase la Unconditional 
Date and upon expiry of such notice Part A of this Agreement shall determine with 
immediate effect but subject, if applicable, to the tenms of Clause 23.8. 

If the Primary Unconditional Date has not occurred by the Outline Planning 
Relevant Date then the Client or the Developer may determine Part B, Part D and 
Part E of this Agreement PROVIDED THAT where the Developer has submitted the 
Phase 1 Planning Application neither party may determine the provisions of this 
Agreement insofar as they relate to Phase la but without prejudice to any right to 
determine which otherwise arises pursuant to clauses 23.4,23.5 or 23.6 

If an Appeal against the refusal of planning permission pursuant to the Phase la 
Planning Application, or against the conditions imposed upon the grant of any 
planning permission pursuant to the Phase la Application results in the upholding 
of the refusal or the conditions appealed against or the Developer Is relieved of its 
obligation to pursue an Appeal and/or Proceedings then (unless the parties have 
agreed that a further application shall be made) the Developer may at any time 
before the Relevant Date serve notice on the Client determining Part A of this 
Agreement with immediate effect. 
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If an Appeal against the refusal of planning permission pursuant to the Outline 
Planning Application, or against the conditions imposed upon the grant of any 
planning permission pursuant to the Outline Planning Application results in the 
upholding of the refusal or the conditions appealed against or if the Client is 
relieved of its obligation to pursue an Appeal and/or Proceedings then (unless the 
parties have agreed that a further application shall be made) the Client may at any 
time following that date but before the Outline Planning Relevant Date serve notice 
on the Developer determining Part B, Part D and Part E of this Agreement with 
immediate effect. 

If the Developer commits any material breach of this Agreement or any Building 
Agreement or no less than four minor breaches in a 12 month period which taken 
together amount to a material breach, and falls to remedy such material breach or 
series of breaches within 30 Working Days after receiving notice from the Client 
specifying the breach, or if the Developer becomes Insolvent, then in any such case 
the Client may at any time thereafter (but in respect of a remediable breach only 
whilst such breach remains unremedied) serve a termination notice to determine 
this Agreement (referring to this Clause 23 (Determination)) and upon the expiry 
of a further period of 30 Working Days after service of such notice without the 
breach or breaches being rectified to the reasonable satisfaction of the Client in this 
Agreement with Immediate effect but subject, if applicable, to the terms of 
Clause 23.8 and also Clause 19 (Disputes) if there is a dispute referred to the 
Expert by either party and in such case termination shall be 15 Working Days after 
the Expert notifies each party of his decision that the Client is entitled to determine 
this Agreement. 

Any determination of the whole or part of this Agreement shall: 

(a) 

(b) 

(c) 

(d) 

be without prejudice to any claim which any party may have against 
another arising before the date of determination; 

not affect the continuing effect of any provisions of this Agreement which 
are expressly stated to apply after the determination of this Agreement, 
and such provisions shall continue in effect until such time as ail the 
obligations of the parties pursuant to such provisions have been complied 
with; 

in respect of the determination of the whole of this Agreement determine 
any Building Agreement; and 

permit the Client and the Agency a royalty free licence to use <Jny 
drawings, plans or specifications prepared pursuant to it. 

For the protection of any Mortgagee any notice by the Client to the Developer 
notifying the Client's intention to terminate the whole or part of this Agreement 
shall also be served at the same time upon a Mortgagee. A Mortgagee shall, if the 
Oient serves notice of its Intention to determine the whole or part of this 
Agreement, be entitled, within a period of 90 Working Days from the date of the 
Client's notice, itself to enter Into, or direct a nominee (first approved by the Client) 
to enter into, a duly executed deed of covenant with the Oient to comply with the 
outstanding obligations of the Developer under this Agreement or the relevant part 
of this Agreement (as the case may be) and where the Client's notice pursuant to 
Clause 23.6 specified an irremediable breach, covenanting to pay to the Client 
within ten Working Days of agreement or determination a sum by way of 
reasonable compensation for the irremediable breach within ten Working Days of 
such sum being agreed or determined. Such deed of covenant shall be in such 
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form as the Oient may reasonably require. Any dispute as to the amount of such 
compensation shall be determined pursuant to Oause 19 (Disputes). 

If a Mortgagee proposes to institute the provisions of Oause 23.8: 

(a) 

(b) 

the Mortgagee shall pay the reasonable and proper costs and expenses of 
the Oient In complying with Oause 23.8. Such costs to be payable within 
ten Working Days of written demand; and 

the Oient shall be entitled to require that the Mortgagee keep it regularly 
informed of its progress and intentions and that the Mortgagee procures 
that the relevant parts of the Site are kept safe and secure to the 
reasonable satisfaction of the Oient pending exercise by the Mortgagee of 
its rights pursuant to Clause 23.8. 

The Client serve copies of any notice given by it to the Developer pursuant to this 
Clause 23 (Determination) upon any Mortgagee of which it has notice and upon 
the Guarantors. 

In the case of serving any notice of breach the Oient shall {Insofar as practicable) 
set out details of the breach and steps required to remedy it (where remediable). 

THIRD PARTY RIGHTS 

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

Obligations of the Registered Provider, the Developer, Countryside and the 
Countryside Guarantors are enforceable by the Agency, the Council and the Client. 

VAT 

All supplies made under and sums payable under this Agreement shall be subject to 
VAT where VAT is properly payable and such VAT shall be paid by the party to 
whom the relevant supply is made or from whom the relevant sum is due at the 
same time as the supply is made or the sum is due subject to the receipt of a valid 
VAT invoice subject as mentioned below. 

INTEREST 

All sums payable pursuant to this Agreement which are not paid on the due date 
for payment shall bear interest at the Interest Rate from the date on which 
payment was due until the date of actual payment. 

APPROVALS AND AUTHORISATIONS 

The Developer shall not be released from or relieved of any of its other obligations 
set out in this Agreement as a result of any approval, agreement or consent of the 
Oient or anyone on the Client's behalf for a specific issue. 

Where the approval, consent, agreement, acknowledgement or authority of the 
Client Is required pursuant to this Agreement such approval, consent, agreement, 
acknowledgement or authority shall (without limitation) only be validly given if in 
writing and signed by or on behalf of the Coundl and the Agency by the Client's 
Representatives (or such other person from the Coundl or the Agency as the 
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relevant Oient's Representative may advise is necessary for any particular 
purpose). 

Where In this Agreement the Developer is required to submit to the Client for its 
approval, agreement or consent any plans, specifications or other information, In 
order for such submission to be validly submitted for the purposes of this 
Agreement it must be submitted to both of the Clients' Representatives and state 
on Its face: "This is an application to the Client for approval pursuant to Clause [set 
out relevant dause reference] of the Principal Development Agreement and a 
response is required by [set out relevant date]". 

If the Developer suggests that at any time the Client has failed to respond within 
the period required by or otherwise In accordance with this Agreement a further 
notice to this effect shall be provided addressed to the Council at The Town Hall 
Mullberry Place 5 Clove Crescent East India Dock London E14 2BG (marked for the 
attention of Isabella Freeman Assistant Chief Executive (Legal Services) and The 
Agency at Palestra 197 Blackfriars Road Southwark London SEl 8AA (marked for 
the attention of Emma Wilson Project Manager) or in both cases at such other 
address. as the Oient may notify from time to time. 

MEETINGS AND CONSULTATION 

It is the intention of the parties that there shall be an open sharing of all 
information between them in relation to the Development and all issues relating to 
it but, subject to Clause 28.2 not to the Internal arrangements of the parties and 
except to the extent that any party may be prevented by law or the requirements 
of a regulatory body by which it is regulated, from disclosing Information which is 
In its possession or control. 

The Developer shall within five Working Days of request from the Client provide the 
Client with certified copies of the Developer's constitutive documents and all other 
deeds and documents governing the relationship between the Developer and 
Countryside or Countryside's Guarantor. 

In respect of the Development, at least every three weeks the Strategic Project 
Review Group shall organise and shall hold a progress meeting (to which the 
Strategic Project Review Group shall Invite such members of the Professional Team 
as may be reasonably necessary), to review all matters relating to the Development 
including the satisfaction of all conditions to this Agreement, strateoic issues, 
programme and costs matters. 

The Developer shall provide to the Strategic Project Review Group updates on the 
Programme for the Development on a regular basis and in .any event not less 
frequently than monthly highlighting any proposed changes to the previous 
Programme and providing explanations for those changes Provided That no 
material change to the Programme shall be made save at the discretion of the 
Client or in accordance with Clause 66. 

Consultation and communication with the wider community regarding the 
Development shall be undertaken in accordance with the Consultation Strategy. 

From the date of this Agreement until the Date of Practical Completion of the final 
Phase of the Development the Developer shall procure that space is made available 
at a convenient location to be agreed between the parties acting reasonably where 
the Developer shall display Information, photographs and other details of the 
Development updating such Information and display from time to time as 
reasonably necessary to procure that the display provides up to date Information 
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regarding the progress of the Development and for such information to be open to 
the public at reasonable hours. 

The Developer and the Client shall agree (each party acting reasonably) a 
programme of liaison and consultation with the Consultation Groups and both the 
Developer and the Client shall undertake liaison and consultation in accordance 
with such programme. 

The Developer shall on reasonable request from the Client and from time to time 
during the Development make presentations to the Consultation Groups and the 
local community. 

RESIDENTS' CHARTER 

The parties agree to implement and act in accordance with the Residents' charter 
in observing and performing their respective obligations in this Agreement. 

Without prejudice to the generality of Clause 29.1 the Developer and Registered 
Provider will take account of the Residents Charter during the planning and 
construction phases of the Development in relation not only to Existing Council 
Tenants, Existing Freeholders and Existing Leaseholders but also residents from the 
surrounding area and wider statutory consultation requirements. 

COUNTRYSIDE'S GUARANTOR 

In consideration of the Client entering into this Agreement at the request of 
Countryside's Guarantor Countryside's Guarantor shall procure that: 

(a) Countryside shall enter Into a Building Contract with Swan in accordance 
with the Building Agreement for the construction of Phase la and Phase lb 
subject to prior agreement of the Contract Sum thereunder; and 
Countryside's Guarantor shall simultaneously therewith enter into the 
Parent Company Guarantee with Swan and shall procure that the Building 
Contract contains the provisions required by clause 6.1(a) of the Building 
Agreement and Countryside's Guarantor shall guarantee Countryside's 
obligations under the Third Party Rights as defined in the Building 
Agreement; and 

(b) Countrysid~'s Guarantor shall (subject to it entering into Countryside's Sub 
Development Agreement) enter into a Building Agreement in respect of 
Phase lb in respect of its obligations as Sub Developer only under 
Countryside's Sub Developer Agreement. 

It is acknowledged that: 

(a) the Sub Developer Agreement may relate to part of a Phase (but without 
limitation to the requirements of the Building Agreement, including Clause 
22.4 of the Building Agreement which for the avoidance of doubt applies in 
respect of the whole Phase); 

(b) HBOS as funder to Countryside will require within Countryside's Sub 
Development Agreement and associated documents and as part of its 
security reasonable provisions enabling it to step in to the position of 
Countryside's Guarantor and to make good any default of Countryside's 
Guarantor; 
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the Client will (without limitation) require the ability to approve (such 
approval to be unreasonably withheld or delayed) any contractor or 
representative appointed by HBOS; 

such provisions shall be without prejudice to the provisions of Oauses 22 
and 23 of this Agreement; and 

such provisions shall In any event require provision of a covenant directly 
in favour of the Client by HBOS (or its approved contractor or 
representative) to observe and perform the obligations of Countryside's 
Guarantor pursuant to the Building Agreement and (where applicable) the 
Building Contract. 

31 CONFIDENTIALITY AND FREEDOM OF INFORMATION 

31.1 

31.2 

31.3 

31.4 

Each party recognises that under this Agreement it may receive Confidential 
Information belonging to the other. 

Each party agrees to treat all Confidential Information belonging to the other as 
confidential and not to disclose such Confidential Information or any other 
confidential information relating to the Oient arising or coming to its attention 
during the currency of this Agreement to any third party without the prior written 
consent of the other party and agrees not to use such Confidential Information for 
any purpose other than that for which it is supplied under this Agreement. 

The obligations of confidence referred to in Clause 31.2 shall not apply to any 
Confidential Information which: 

(a) 

(b) 

(c) 

(d) 

is in, or which comes into, the public domain otherwise than by reason of a 
breach of this Agreement or of any other duty of confidentiality relating to 
that information; or 

is obtained from a third party without that third party being under an 
obligation (express or Implied) to keep the information confidential; or 

is lawfully in the possession of the other party before the date of this 
Agreement and in respect of which that party is not under an existing 
obligation of confidentiality; or 

is independently developed without access to the Confidential Information 
of the other party. 

Each Party will be permitted to disclose Confidential Information to the extent thCJt 
it Is required to do so: 

(a) to enable the disclosing party to perform its obligations under this 
Agreement or any Scheme Project Document; or 

(b) by any applicable law or by a court, arbitral or administrative tribunal in 
the course of proceedings before it including without limitation any 
requirement for disclosure under FOIA, EIR or the Code of Practice on 
Access to Government Information and the Developer acknowledges that 
any lists or schedules provided by it outlining Confidential Information are 
of indicative value only and the Oient may nevertheless be obliged to 
disclose such confidential information; or 
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by any regulatory body (including any investment exchange) acting in the 
course of proceedings before it or acting in the course of its duties; or 

In order to give proper instructions to any professional adviser of that party 
who also has an obligation to keep any such Confidential Information 
confidential; or 

(e) to meet reasonable information requests from the Mortgagee (or the 
Mortgagee's professional advisers or Insurance advisers) to the extent that 
such disclosure is necessary to the performance of this Agreement. 

The Developer shall ensure that all Confidential Information obtained from the 
Oient under or in connection with this Agreement: 

(a) 

(b) 

(c) 

is given only to such of its employees, professional advisers or consultants 
engaged to advise it in connection with this Agreement as is strictly 
necessary for the performance of this Agreement and only to the extent 
necessary for the performance of this Agreement; 

is treated as confidential and not disclosed (without the Client's prior 
written approval) or used by any such staff or professional advisers or 
consultants otherwise than for the purposes of this Agreement; and 

where it is considened necessary in the opinion of the Client the Developer 
shall ensure that such staff, professional advisers or consultants sign a 
confidentiality undertaking before commencing work in connection with 
this Agreement. 

Nothing in this Clause 31 (Confidentiality and freedom of information) shall prevent 
the Client: 

(a) disclosing any Confidential Information for the purpose of:-

(b) 

(i) 

(ii) 

the examination and certification of the Oient's accounts; or 

any examination pursuant to section 6( 1) of the National Audit Act 
1983 of the economy, efficiency and effectiveness with which the 
Client has used its resources; 

or disclosing any Confidential Information obtained from the Developer: 

(i) to any other department, office or Client of the Crown; or 

(ii) to any person engaged in providing any services to the Client for 
any purpose relating to or ancillary to this Agreement or any 
person conducting an Office of Government Commerce gateway 
review, 

provided that in disclosing informatlon under Clause 31.6(a) or Clause 31.6(b) the 
Client discloses only the information which is necessary for the purpose concerned 
and requires that the Information is treated in confidence and that a confidentiality 
undertaking is given where appropriate. 

Nothing in this Clause 31 (Confidentiality and freedom of information) shall prevent 
either party from using any techniques, ideas or know-how gained during the 
performance of the Agreement in the course of its normal business, to the extent 
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that this does not result in a disclosure of Confidential Information or an 
infringement of Intellectual Property Rights. 

The Developer acknowledges that the Client is subject to legal duties which may 
require the release of information under FOIA and/or EIR and that the Client may 
be under an obligation to provide Information subject to a Request for Information. 

The Client shall be responsible for determining in its absolute discretion whether: 

(a) any Information is Exempted Information or remains Exempted 
Information; or 

(b) any Information is to be disclosed in response to a Request for 
Information, 

and in n·o event shall the Developer respond directly to a Request for Information 
to which the Client is required to respond to, except to confirm receipt of the 
Request for Information and that the Request for Information has been passed to 
the Client unless otherwise expressly authorised to do so by the Client. 

Subject to Clause 31.11, the Developer acknowledges that the Client may be 
obliged under FOIA or EIR to disclose Information: 

(a) without consulting the Developer; or 

(b) following consultation with the Developer and having taken (or not taken, 
as the case may be) its views into account. 

Without in any way limiting Clause 31.9 and Oause 31.10, in the event that the 
Client receives a Request for Information, the Client will, where appropriate, as 
soon as reasonably practicable notify the Developer. 

The Developer will assist and co-operate with the Client as requested by the Client 
to enable the Client to comply with its disclosure requirements under FOIA and EIR 
within the prescribed periods for compliance and In particular without limitation will 
(and shall procure that its agents contractors and sub-contractors will), at their 

own cost: 

(a) 

(b) 

(c) 

transfer anv Request for Information received by the Developer to the 
Client as soon as practicable after receipt and In any event within two 
Working Days of receiving a request for Information; 

provide all such assistance as may be required from time to time by the 
Client and supply such data or information as may be requested by the 
Client; 

provide the Client with any data or information in its possession or power 
in the form that the Client requires within [five] Working Days (or such 
other period as the Client may specify) of the Client requesting that 
Information; 

(d) permit the Client to inspect such as requested from time to time. 

Nothing in this Agreement will prevent the Client from complying with any valid 
order, decision, enforcement or practice recommendation notice issued to it by the 
Information Commissioner under FOIA and/or EIR in relation to any Exempted 

Information. 
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The obligations in this Clause 31 (Confidentiality and freedom of Information) will 
survive the expiry or termination of this Agreement for a period of two years or, in 
respect of any particular item of Confidential Information, until such earlier time as 
that item of Confidential Information reaches the public domain otherwise than by 
reason of a breach of this Agreement or of any other duty of confidentiality relating 
to that Information. 

PRESS AND PUBLICITY PROTOCOL 

The parties shall comply with the Press and Publicity Protocol when making any 
press statements or public announcement relating to the Development. 

Neither party shall issue any press release, circular or other publicity (nor permit 
any person connected with it to do so) relating to the existence or provisions of this 
Agreement or any ancillary or related document, except as expressly required or 
permitted by the Press and Publicity Protocol. 

DATA PROTECTION 

The parties shall eo operate with one another in order to enable each party to fulfil 
its statutory obligations under the DPA. 

33.2 Without prejudice to the generality of Clause 33.1, the Developer warrants and 
represents that it has obtained ail necessary registrations, notifications and 
consents required by the DPA to Process Personal Data for the purposes of 
performing its obligations under this Agreement and undertakes at all times during 
the currency of this Agreement to comply with the DPA in processing all Personal 
Data in connection with this Agreement. 

33.3 Security of Client Personal Data 

33.4 

(a) To the extent that it and/or any of its employees or agents receives, has 
access to and/or is required to Process Client Personal Data the Developer 
will (and will procure that any recipient of Client Personal Data disclosed by 
it will) comply with the DPA including the Data Protection Principles set out 
in schedule 1 of the DPA. 

(b) The Developer will at all times have in place and maintain appropriate 
ter::hnlr::al and organisational security measures designed to safeguard 
against accidental or unlawful destruction, accidental loss, alteration, 
unauthorised or unlawful disclosure of or access to Oient Personal Data 
and any person it authorises to have access to any Client Personal Data 
will respect and maintain the confidentiality and security of Client Personal 
Data. This includes the obligation to comply with any records 
management, operational and/or information security policies operated by 
the Client, when procuring delivery of the Phase Works and/or accessing 
the Client's manual and/or automated information systems. 

Processing of Client Personal Data 

(a) 

(b) 

The Developer will only process Client Personal Data for and on behalf of 
the Client for the purpose of procuring delivery of the Phase Works in 
accordance with this Agreement and where necessary only on written 
instructions from the Client to ensure compliance with the DPA. 

The Developer will not disclose or transfer any Client Personal Data to any 
third party without the prior written consent of the Client save that the 
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Developer will be entitled to disclose Oient Personal Data to employees 
and third parties where such disclosure is necessary for the Developer to 
deliver the Phase Works or required under a court order. 

Access Requests 

(a) The Developer will use all reasonable efforts to assist the Oient to comply 
with the DPA and subject access requests from Data Subjects under 
section 7 of the DPA and will: 

(b) 

(i) provide to the Client such assistance and access to all Personal 
Data stored or Processed in relation to the Phase Works and/or 
this Agreement as may be reasonably required; and; 

(ii) promptly Inform the Client on the receipt of any access request 
received by the Developer under section 7 of the DPA and not 
disclose or release any information in response to the access 
request without first consulting with the Client where the request 
relates to Client Personal Data or the Client's employees, agents or 
approved sub contractors. 

The Developer will appoint an Individual within its organisation authorised 
to respond to enquiries from the Client concerning the Developer's 
Processing of Olent Personal Data and who will deal with all enquiries 
relating to Client Personal Data promptly, including those from the Client 
and the Information Commissioner and who will assist in ensuring 
compliance the rights of Data Subjects under the DPA relating to Client 
Personal Data and in the defence or management of any enforcement 
action or assessment by the Information Commissioner or any other 
competent authority in relation to Client Personal Data. 

Client Personal Data - General Obligations 

(a) 

{b) 

(c) 

The Developer will procure that any sub-contractor appointed by it having 
access to Client Personal Data complies with equivalent obligations to 
those contained in Clause 33.1 to Clause 33.6 (inclusive). 

The Developer will allow the Client to audit the Developer's compliance 
with this Clause 33 (Data Protection) on reasonable notice and/or, at the 
Client's request, provide the Client with evidence of the Developer's 
compliance with Clause 33 (Data Protection). 

The Developer agrees to indemnify the Client against all claims and 
proceedings and all liability, losses, costs and expenses incuned In 
connection with any claims and proceedings by the Client as a result of its 
Processing of Client Personal Data or any breach of the DPA and/or this 
Clause 33 (Data Protection) by the Developer, Its employees, agents or 
sub contractors. 

Developer Personal Data 

(a) The Developer acknowledges that the Client will use the Developer 
Personal Data in connection with exercising its rights and performing its 
obligations under this Agreement and for all purposes connected with 
exercising its rights and discharging Its obligations as the national housing 
and regeneration Client. The Developer acknowledges that such use may 
include disclosing Developer Personal Data to government departments 
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and other public authorities both within the UK and within the European 
Economic Area. 

The Developer warrants and undertakes that In relation to the Developer 
Personal Data it has the explicit consent of every Data Subject (or other 
lawful authorisation) to disclose such data to the Oient for the Client to use 
such Developer Personal Data In accordance with Clause 33.7(a). 

CHANGE IN CONTROL 

The Developer and the Registered Provider agree that none of them shall permit a 
Change In Control without the prior written consent of the Client. 

Without prejudice to Oause 34.1 the Developer shall Inform the Client as soon as 
reasonably practicable (and, in any event, within five Working Days) of any Change 
in Control occurring. 

INDEMNITY 

The Developer is to be responsible for any of the following matters arising directly 
or Indirectly in relation to the Development or the Phase Works or any part of 
them, or any operations on the Site and/or the Olent Land undertaken by or on 
behalf of the Developer: 

(a) the death of, Injury to, or accident to any person; 

(b) the damage to or loss of any property; 

(c) any breach of the Consents or any statutory obligations In respect of the 
carrying out of the Phase Works; 

(d) 

(e) 

(f) 

(g) 

(h) 

(i) 

the infringement of the rights of any third party caused by tlhe carrying out 
of the Phase Works; 

any nuisance or disturbance suffered by any third party caused by the 
carrying out of the Phase Works; 

any claims made against the Client under parts I and II of the Land 
Compensation Act 1973; 

any other claims made against the Oient as a result of the Developer 
breaching any obligations under this Agreement or any Planning· 
Agreement; 

any costs incurred by tlhe Client or any claims made against the Client 
arising from any indemnity which the Oient as landowner may be required 
to give to any Third Party as a precondition to any Site Investigations or 
other survey work undertaken by the Developer or a Developer; and 

all costs and expenses arising out of or In connection with or consequent 
upon the making of Road Closure Orders or entering Into Highway 
Agreements, 

and shall indemnify the Client and the Agency against any claims made against the 
Client and the Agency (and reasonable and proper costs Incurred by either of 
them) in relation to any such matters. 
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The Client and the Agency shall take all reasonable steps to mitigate any liabilities 
incurred by them which they seek to recover pursuant to this 
Clause 35 (Indemnity). 

PART D - SUBSEQUENT PHASES 

This Part D of this Agreement shall come into effect on the Primary Unconditional 
Date except as, or to the extent, specifically stated and it is acknowledged that 
Oause 36.4 and clause 36.6 shall be of Immediate effect. 

This Part D of this Agreement shall not apply in respect of the Phase la Land 
(other than the relevant provisions of Clauses 40, 41 and where if relevant 49.9) 
unless otherwise agreed. 

The parties will from the Primary Unconditional Date implement and comply with 
this Part D in respect of Phase lb. 

The Phases shall be required to be progressed in accordance with the sequence set 
out in the Programme unless otherwise agreed in accordance with Clause 66. 

Save in respect of the obligations contained in Clause 38 (The Performance Criteria 
Condition) and Clause 36.6, and save as otherwise agreed in writing the parties 
shall not be obliged to observe and perform their respective obligations under this 
Part D of this Agreement in respect of Phase 2, Phase 3 and Phase 4 if the 
Performance Criteria Condition in respect of each previous Phase is not satisfied 
(unless the Performance Criteria Condition has been waived in respect of that 
previous Phase by the Client). 

Notwithstanding the provisions of Clauses 36.6 and 36.5: 

(a) 

(b) 

(c) 

The Developer, the Client and the Agency shall from time to time review 
whether In the Interests of progressing the Development as a whole in 
accordance with the Programme they should implement any provisions of 
this Part D In respect of a Phase notwithstanding the fact that conditions 
remain unsatisfied in respect of a preceding Phase; and 

The Developer shall in any event comply with any provision of this Part D 
where required by the Client, as a result of any liability arising as a result 
of the carrying out of the Development bv the Developer on any previous 
Phase in respect of which the Secondary Unconditional Date has occurred 
or where necessary to comply with the Decant Strategy or Land Acquisition 
Strategy; and 

The parties shall use their respective reasonable endeavours to procure 
that the Development Is carried out so that the Decant Strategy can be 
complied with and the demolition of the buildings known as Robin Hood 
Gardens West can be completed prior to 01 May 2014 

37 SECONDARY CONDITIONS 

37.1 

37.2 

The Secondary Conditions must be satisfied or waived, where permitted under this 
Agreement, in respect of each Phase by the relevant Secondary Conditions Long 
Stop Date for the Secondary Unconditional Date to be achieved for the relevant 

Phase. 

Subject to Clause 66 (Variation) the Secondary Unconditional Date may not occur 
before the Phase la Unconditional Date. 
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THE PERFORMANCE CRITERIA CONDITION 

The Client shall regularly consider the performance of the Developer against the 
Performance Criteria in respect of its obligations undertaken up to that date 
(including for Phase la) and serve notice on the Developer as to whether in the 
reasonable opinion of the Client the Performance Criteria have been satisfied. 

If the Client's notice served pursuant to Clause 38.1 confirms that the Performance 
Criteria have been satisfied at such date as all the other Secondary Conditions for 
the next Phase have been satisfied, the Performance Criteria Condition shall be 
satisfied on the date of the notice in respect of the relevant Phase. 

The Client shall keep the Developer informed of its performance against the 
Performance Criteria as indicated above upon any occurrence of any date that a 
Certificate of Wind and Watertight (as defined in the Building Agreement) Is issued 
and such intervals as the Parties may agree (acting reasonably). 

For the avoidance of doubt and without limitation the Client shall be entitled to 
deem the Performance Criteria not to have been met in the event that: 

(a) 

(b) 

(c) 

any Building Agreement has been terminated; or 

any Building Agreement has been subject to the exercise of the rights of 
any Mortgagee (or other person) to step-in as set out in the Building 
Agreement; or 

the client has terminated this Agreement in respect of any previous Phase. 

Any disputes between the parties in respect of this Clause 38 (The Performance 
Criteria Condition) shall be determined by an expert pursuant to 
Clause 19 (Disputes). 

STATUTORY CONSENTS CONDITION 

The Client will notify the developer of the Statutory Consents for each Phase and 
thereafter use all reasonable endeavours to satisfy the Statutory Consents 
Condition. 

The Developer shal! cooperate '"'ith the Client and at the request of the C!ient t?ke 
all reasonable steps to satisfy the Statutory Consents Condition. 

As soon as reasonably practicable following satisfaction of the Statutory Consents 
Condition in respect of the relevant Phase the Client shall serve notice to that effect 
on the Developer, such notice to be accompanied by a copy of the relevant 
consents, and the Statutory Consents Condition will be satisfied In respect of the 
relevant Phase on date of such notice. 

40 DEVELOPMENT DESIGN 

40.1 

40.2 

The parties acknowledge and agree that the further work in respect of the Phase 
Specifications shall be in accordance and consistent with the Approved Plans and 
shall not contravene or be inconsistent with any of the Design Code, the Key 
Requirements and/or the Sustalnability Standards and the design development shall 
be undertaken in a collaborative and consultative manner. 

Within ten Working Days of the date this Part D of this Agreement shall come into 
effect in respect of the relevant Phase the Developer shall prepare and submit to 

Legai.13790S79.27/SGAR/19237.00006 ~ Version created 1~.04.11 



40.3 

40.4 

40.5 

Draft (!JJ !~.u4.11 

the Client for approval the Phase Specifications in accordance with this 
Clause 40 (Development Design). 

Following the submission of the Phase Specifications in accordance with 
Clause 40.2 the Client shall have 15 Working Days from the date of submission to 
notify the Developer whether: 

(a) it approves the Phase Specifications; and 

(b) if not those aspects of the Development where the Client considers that 
insufficient information has been provided by the Developer. 

If the Client serves notice pursuant to Clause 40.3 that it does not approve the 
Phase Specifications the Developer shall consult with the Client and they shall use 
all reasonable endeavours to agree the matters in dispute within five Working Days 
following the receipt by the Developer of the Client's notice pursuant to 
Clause 40.3. If the Developer and the Client fail to agree the matters in dispute 
then either of them may refer the matter of disagreement to determination in 
accordance with Clause 19 (Disputes). 

Once the Phase Specifications have been agreed or determined pursuant to this 
Clause 40 (Development Design) then such Phase Specifications (together with the 
Approved Plans insofar as they are consistent with such Phase Specifications) form 
Phase Specifications for the purposes of this Agreement and the Building 
Agreement. 

41 APPROVED PLANS 

41.1 

41.2 

42 

42.1 

42.2 

The Developer may propose to the Client a variation or variations to the Approved 
Plans from time to time which said variation(s) will require the written consent from 
the Client. 

The Client shall act reasonably in relation to any minor or technical variation which 
is not Inconsistent with the Developer's Tender or the Key Requirements or any 
variation that is necessary to accord with the Outline Planning Permission but 
consent shall otherwise be at its discretion. 

APPLICATIONS FOR DETAILED PERMISSION 

Within ten Workings Days of the approval or determination of the Phase 
Specifications the Developer shall prepare Detailed Applications in respect of the 
relevant Phase and all necessary supporting documentation required tor the 
purposes of those Detailed Applications and submit them to the Client for approval 
which shall not be unreasonably withheld provided that each Detailed Application is 
consistent with the Phase Specifications, Approved Plans and the Key 
Requirements. Subject to the Client's approval the Developer shall submit such 
Detailed Applications to the local planning authority. The provisions of Clause 4.4 
shall apply Insofar as they are relevant to the Detailed Applications as if references 
to the Phase la Application were to the Detailed Applications. 

Without prejudice to the generality of Clause 42.1 or any other provision of this 
Agreement the Developer shall use all reasonable endeavours to ensure that: 

(a) it has commenced and is materially progressing the prepar<~tion of the 
Detailed Application for a Phase no later than the Planning Preparation 
Trigger Point referred to in Schedule 6; 
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it can submit the draft Detailed Application to the Client for approval within 
four months following the Planning Preparation Trigger point; and 

the Detailed Applications relating to any proposed next Phase are 
submitted to the local planning authority no later than six months prior to 
the intended issue of the Certificate of Practical Completion for any Phase 
which is already under development. 

Within five Working Days of the Developer's receipt of the grant or refusal of each 
Detailed Application the Developer shall provide a copy of such grant or refusal to 
the Client. 

Within ten Working Days of the Developer's receipt of a copy of each grant or 
refusal of each Detailed Application it shall (acting reasonably) notify the Client: 

(a) ·whether in the reasonable opinion of the Developer the planning 
permission is an Acceptable Permission; or 

(b) if it is not, the reason why the Developer considers that one or more of the 
conditions is an Unacceptable Condition. 

Within ten Working Days of the Client's receipt of a copy of the grant or refusal of 
each Detailed Application it shall (acting reasonably) notify the Developer: 

(a) whether in the reasonable opinion of the Client the planning permission is 
an Acceptable Permission; or 

(b) if it is not, the reason why the Client considers that one or more of the 
conditions is an Onerous Condition. 

If either the Client or the Developer does not provide the confirmation as provided 
at Clause 42.4 or Clause 42.5, or if there Is any dispute or disagreement between 
them as to whether any planning permission amounts to an Acceptable Permission, 
then either of them may refer the question for determination in accordance with 
Clause 19 (Disputes) subject to the Client and the Developer first meeting within 
three Working Days of any dispute arising as to whether any condition of a 
planning permission is an Unacceptable Condition or an Onerous Condition with a 
view to settling such dispute. 

If a dispute pursuant to this Clause 42 (Applications for detailed permission) has 
been referred for determination pursuant to Clause 19 (Disputes) but has not been 
determined by the last date for lodging an Appeal the Developer shall lodge an 
Appeal or Appeals to the Secretary of State against such refusal or Onerous 
Conditions or Unacceptable Conditions. If the Expert determines that the 
permission granted amounts to a Acceptable Permission the appeal shall be 
withdrawn, and if he determines that the permission is subject to an Onerous 
Condition or an Unacceptable Condition the provisions of Clause 42.8 shall apply. 

The provisions of Clause 4.13 to Clause 4.16 (indusive) shall apply as if references 
to a Satisfactory Permission were to an Acceptable Permission in relation to any 
Proceedings and/or Appeal relating to any Detailed Application and planning 
permission granted pursuant to one. 

Any disputes between the parties in respect of this Clause 42 (Applications for 
det;;!led permission) shall be determined by an expert pursuant to 
Clause 19 (Disputes). 
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The parties shall also comply (where appropriate) with the provtstons of 
ClauseS (Planning Agreements for the Development) as if references to a 
Satisfactory Permission were to an Acceptable Permission. 

SATISFACTION OF THE ACCEPTABLE PLANNING CONDITION 

The Acceptable Planning Condition shall be satisfied in relation to the Phase Works 
in respect of the relevant Phase three months after the Permission Date in respect 
of an Acceptable Permission unless at that date there are Proceedings or an Appeal 
on foot In relation to it, in which case the date shall be the Final determination 
leaving In place an Acceptable Permission. 

CONSENTS CONDIDON 

The Developer shall as soon as reasonably practicable, having regard to the 
Programme, apply for and thereafter use all reasonable endeavours to obtain all 
Consents required to enable it to commence the Phase Works in respect of the 
relevant Phase. On obtaining each such Consent the Developer shall provide 
copies to the Client. 

The Consents Condition shall be satisfied in respect of the relevant Phase when the 
Developer has obtained all such Consents and upon such satisfaction the Developer 
shall immediately notify the Council. 

THE OPEN SPACE CONDIDON 

The Council shall if relevant and necessary as soon as reasonably practicable 
following the Phase la Unconditional Date advertise notice of an intention to 
dispose of any On Site Open Space In a newspaper circulating In the London 
Borough of Tower Hamlets for not less than two consecutive weeks. 

If a notice needs to be advertised under Clause 4S.l, the Council shall notify the 
Agency and Developer, within five Working Days of the end of the period within 
which objections may be made, of all objections received by the Council to the 
proposed disposal of any On Site Open Space. 

The Council shall if relevant comply with its statutory obligations in respect of the 
proposed disposal of the On Site Open Space and shall keep the Agency and the 
Developer informed of the proqress of such consultation. 

If relevant following the publication of the required notice pursuant to Clause 45.1 
If the Council resolves, that having taken account of any objections raised, to 
exercise its discretion to dispose of On Site Open Space, it shall notify such decision 
to the Agency and the Developer within five Working Days of such decision being 
made. 

The Open Space Condition will. be satisfied in relation to the relevant Phase when 
the relevant statutory procedures have successfully concluded (to the extent 
relevant and necessary) enabling the Council to dispose of the On Site Open Space 
free of legal challenge or appeal. 

The Open Space Condition shall not apply to a Phase in the event that there is no 
On Site Open Space on or relating to that Phase. 
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SURVEYS 

Within ten Working Days of the date this Part D of this Agreement shall come into 
effect in respect of the relevant Phase the Developer shall provide the Client with 
details of each survey which it proposes to undertake In order to satisfy the 
Surveys Condition in respect of the relevant Phase. Such surveys being "the 
Surveys" for the purposes of this Clause 46 (Surveys). 

The Developer shall as soon as reasonably practicable Instruct consultants to 
undertake such intrusive Surveys as the Developer reasonably requires to 
undertake to the relevant Phase subject to and in accordance with this Agreement 

Subject to the rights of any tenants, occupiers or other persons having rights over 
all or any part of the relevant Phase, the Client shall, upon written request from the 
Developer and subject to reasonable prior notice being given, permit the Developer 
and those properly authorised by the Developer for the purposes permitted under 
this Clause 46 (Surveys), to enter on to such parts of the Client Land as shall be 
agreed by the Client for the purposes of undertaking Inspections and Surveys of the 
Client Land. Entry upon the Client Land shall be subject to dates and times of such 
entry being agreed with the Client, and the extent of intrusive Surveys which are to 
be carried out in each case such agreement shall not be unreasonably withheld. 

The Developer shall indemnify the Client effectually against: 

(a) all actions, proceedings, costs, claims or demands howsoever arising in 
relation to entry upon the Client Land and the carrying out and completion 
of the Surveys; and 

(b) any liability due to any statutory requirements or requirements of 
competent authorities from time to time by reason of or arising out of the 
undertaking of the Surveys. 

The Developer shall procure that those accessing the Client Land to undertake 
Surveys shall have or be covered by a third party liability Insurance policy with a 
limit of indemnity of not less than £5,000,000. 

The Developer shall upon completion of each such Survey or if earlier at the 
expiration or sooner determination of the licence granted by this 
Clause 46 (Surveys), at the Developer's own cost, reinstate and make good to the 
reasonable satisfaction of the Client any damage to the Client Land and/or anything 
on, in or under it and restore it to the state and condition existing before the 
carrying out of the Surveys. 

The Developer agrees that all reports prepared by or on its behalf in relation to the 
Client Land as a result of or inddental to the Surveys shall also be addressed to the 
Client and that the Client shall be entitled to rely upon all such reports as if it had 
been a joint appointee of the consultants who prepared or procured them. 

Within five Working Days of the Developer's receipt of each report in relation to a 
Survey the Developer shall provide a copy to the Client and shall notify the Client 
whether or not the Developer, acting reasonably, considers that the report 
amounts to an Acceptable Survey, or if the Survey report recommends that further 
or additional Surveys are undertaken notifying that the Developer proposes to 
undertake such additional Surveys. Any additional Surveys shall be undertaken as 
quickly as reasonably practicable. 

46.9 An Acceptable Survey: 
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does not indicate that additional works will be required to be undertaken to 
parts of the Development which would increase the estimated 
Development Costs by more than 15% of the total shown on the Financial 
Model, whether such Survey report is taken alone or the increase is 
aggregated with other increases in such Development Costs identified in 
the reports for other Surveys; and 

does not indicate that additional works will be required to be undertaken to 
part of the Development that would be likely to extend the Anticipated 
Completion Date for a Phase by more than 12 months beyond that 
anticipated by the Programme annexed to this Agreement. 

The Developer shall use all reasonable endeavours to procure that all of the 
Surveys are undertaken and the reports of them prepared and provided to the 
Oient as expeditiously as reasonably practicable. The Developer acknowledges 
that in respect of those parts of the Site which are neither its ownership nor 
forming the Client Land it may not be able to obtain access to undertake Surveys 
and so the provisions of this aause 46 ( Sutveys) shall relate to those Surveys for 
which the Developer is able to obtain access. 

The Surveys Condition shall be satisfied in respect of the relevant Phase on the 
earlier of the date: 

(a) 

(b) 

of notice from the Developer to the Client that the Developer waives the 
Surveys Condition; and 

a notice from the Developer to the Client that the Surveys are all 
Acceptable Surveys or if earlier the date of expiration of the period during 
which the Developer may notify the Client pursuant to Clause 46.8 without 
any such notice being served. 

Notwithstanding Clause 36.1 in satisfying the Surveys Condition for the first Phase 
the Developer shall simultaneously and in so far as practicable comply with the 
provisions of this Clause 46 (Sutveys) in relation to the other Phases (to the intent 
that the Developer completes ail necessary surveys at the earliest practicable 
opportunity). 

SITE ASSEMBLY- THIRD PARTY INTERESTS 

In order to satisfy the Site Assembly Condition in respect of the relevant Phase 
each of the following must occur: 

(a) 

(b) 

(c) 

confirmation of the Satisfactory CPO (if relevant) in terms and extent 
satisfactory as set out in Clause 49 (The CPO- general); 

the expiry of six weeks from the date of publication of the confirmation of 
the Satisfactory CPO In accordance with section 23 of the Acquisition of 
Land Act 1981 without any statutory challenge being made or where such 
challenge is made, the final disposal of the proceedings and expiration of 
any further period for lodging an appeal, leaving a confirmed Satisfactory 
CPO in place; and 

any contracts for the purchase of Third Party Interests becoming 
unconditional except for any condition that this Agreement is 
unconditional, 
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and the Site Assembly Condition shall be satisfied in respect of the relevant Phase 
on the last of them to occur. 

ACQUISmONS BY PRIVATE TREATY AND TRANSFERS 

The Developer and the Oient shall comply with the Land Acquisition Strategy and 
the Decant Strategy in respect of the relevant Phase. 

The Oient will as soon as reasonably practicable enter into negotiations with the 
owners of ail Third Party Interests and use ail reasonable endeavours to negotiate 
contracts to purchase or extinguish the Third Party Interests in accordance with the 
Land Acquisition Strategy and having regard to the Programme and progress of the 
Secondary Conditions 

The Developer shall provide such reasonable assistance to the Client in acquiring 
any Thir1:1 Party Interest as the Oient may reasonably request. 

If an owner's or occupier's rights of servicing and access would be adversely 
affected by the confirmation of the Satisfactory CPO and if and to the extent that 
such rights are essential for use and occupation, the Developer and/or the Client 
(as the case may be) will (if reasonably practicable) offer to grant such owner or 
occupier comparable alternative rights consistent with the prudent and commercial 
operation of the Development. 

The Oient will notify the Developer of on-going negotiations for each Third Party 
Interest by the Developer at least monthly. 

To the extent that the Client acquires any Third Party Interests it shall deduce title 
to them to the Developer within ten Working Days of completion of registration of 
the Developer as registered proprietor. 

THE CPO- GENERAL 

The Council shall in relation to the relevant Phase as soon as reasonably 
practicable with the assistance of the Developer and its advisers and the Land 
Referencing Agents, insofar as it has not already done so: 

(a) 

(b) 

procure compilation of a register of ail Third Party Interests, to include full 
descriptions and mapping or parcels as would be necessary to make the 
Satisfactory CPO and the drafting and serving of requisitions for 
information on any affected parties pursuant to section 16 of the Local 
Government (Miscellaneous Provisions) Act 1976 or section 330 of the act); 
and 

procure commencement of the drafting of the CPO and ail notices, 
certificates and statements which may be required In the making and 
promotion of the CPO. 

The Council will keep the Developer fully informed at all times of progress under 
aause 49.1 and will provide copies of all such documents and papers as they are 
compiled and drafted. 

The Council will, having consulted with the Developer consider whether to use its 
compulsory purchase powers. If following completion of such consideration the 
Council exercises its discretion in favour of exercising such powers it shall proceed 
to make the CPO as soon as reasonably practicable in the light of the Programme 
and the Land Acquisition Strategy and comply with the statutory requirements in 
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relation to the making and giving notice of the CPO and use. reasonable endeavours 
to obtain the confirmation by the Secretary of State of the CPO including leading 
the case at any public inquiry, 

The Developer shall at its own expense appoint consultants to support the Client in 
seeking the confirmation of the CPO, including the giving of evidence as to matters 
within its or their competence or proper expertise, the provision of expert witnesses 
and attendance or giving assistance with or without its own counsel at any public 
inquiry if so required by the Council, acting reasonably. 

The Council shall consult with the Developer as to the process of obtaining the CPO 
and In respect of any objections to the CPO. 

The Council shall be entitled, , to make such amendments, additions, variations 
and/or substitutions to the CPO as it shall reasonably determine are necessary or 
desirable to assist in procuring confirmation of the CPO and shall have due regard 
to any reasonable representations which the Developer may make as to 
amendments, additions or variations. 

If the CPO is confirmed by the Secretary of State or upheld by the High Court, in 
either case without modification (or only subject to modifications previously agreed 
by the parties acting reasonably), it shall be a Satisfactory CPO for the purposes of 
this Agreement. If the CPO is confirmed by the Secretary of State or upheld by the 
High Court with modifications (other than any previously agreed by the parties) 
then each party shall, within 20 Working Days of receipt of the confirmation or 
order of the High Court (as applicable) notify the other whether, acting reasonably, 
it considers that such modifications render the CPO a Satisfactory CPO. 

If either the Council or the Developer does not provide the confirmation as 
provided for In dause 49.7, or if there is any dispute or disagreement between 
them as to whether or not the CPO with modifications (other than ones previously 
agreed by the parties) confirmed by the Secretary of State, or upheld by the court, 
is a Satisfactory CPO either party may refer the question for determination in 
accordance with Clause 19 (Disputes). 

The Developer shall contribute to or be responsible for the Council's costs, fees and 
expenses In promoting and securing the CPO (including any appeals, judicial 
reviews or third party challenges) and the Third Party Interests (including all land 
acquisition costs) as follows: 

(a) 

(b) 

(c) 

(d) 

no later than the Phase la Unconditional Date, the Developer shall pay to 
the Council the sum of £250,000 (two hundred and fifty thousand pounds) 
as an upfront and (without limitation to Clauses 49.9 (b) to (d) (inclusive)) 
one off and non-refundable contribution towards the CPO Costs in relation 
to the CPO (or the proportion of it) for those interests to be compulsorily 
acquired In the Target Land; and 

the Developer shall promptly reimburse all costs, fees and expenses 
(including all land acquisition costs) associated with any Blight Notice in 
accordance with clause 52; and 

all costs, fees and expenses (including all land acquisition costs) associated 
with any Additional Land as referred to in Clause 53.1; and 

all costs, fees and expenses (including all land acquisition costs) associated 
with any Additional Developer Interests as referred to in clause 53.2. 
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CPO NOT CONFIRMED: APPEAL/JUDICIAL REVIEW 

If the Secretary of State does not confirm the CPO as a whole in respect of the 
relevant Phase then: 

(a) the Council shall seek the written advice of the CPO Counsel as to whether 
there is ("Positive Advice") or there is not ("Negative Advice") In his 
opinion a better than 70% chance of either an appeal to the High Court 
against non-confirmation or partial confirmation or an application for 
judicial review succeeding leaving in place a Satisfactory CPO; 

(b) if the CPO Counsel gives Positive Advice, the Council shall appeal or apply 
for judicial review, whichever the CPO Counsel advises as being the more 
appropriate; 

(c) if the CPO Counsel gives Negative Advice the Council and the Developer 
shall consult as to whether it Is reasonable to take any further steps to 
prepare and promote the CPO or any part of it, each party being entitled in 
its absolute discretion to take no further steps. 

THE CPO- THIRD PARTY CHALLENGE 

If a Third Party applies or seeks leave to apply for judicial review of the making of 
the CPO in respect of the relevant Phase or any decision of the Council connected 
with the preparation and promotion of the CPO In respect of the relevant Phase or 
a claim pursuant to S.23 of the Acquisition of Land Act 1981 to the High Court (the 
"Challenge") then: 

(a) the Council shall as soon as reasonably practicable notify the Developer 
and deliver copies of all proceedings, documents and correspondence it 
has received relating to the Challenge to the Developer; 

(b) the Council shall seek the written advice of the CPO Counsel as to whether 
or not in his opinion there is a better than 70% chance of the Challenge 
being successfully defended by the Council and for these purposes such 
defence shall include, where appropriate and necessary, an application to 
be joined to judicial review proceedings; 

(c) if the CPO Counsel advises that there is a better than 70% chance of a 
successful defence to the Challenge, the Council shall pursue such course 
of action; 

(d) if the CPO Counsel advises that in his opinion there is a less than 70% 
chance of any defence by the Council to the Challenge being successful, 
then the Council and the Developer shall consult as to whether it is 
reasonable to take any further steps to prepare and promote the CPO or 
any part of it, each party being entitled in its absolute discretion to take no 
further steps. 

BLIGHT 

If a Blight Notice shall be served upon the Council then: 

(a) the Council shall within five Working Days of receipt deliver a copy of the 
Blight Notice to the Agency and the Developer; 
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within five Working Days after receipt by the Developer of such Blight 
Notice the Council will consult with the Agency and the Developer 
concerning the Blight Notice and its implications; 

within ten Working Days after receipt by the Council of a Blight Notice the 
Council shall investigate the grounds for service of such Blight Notice and 
the value of the interest the subject of the Blight Notice and the Council, 
the Agency and the Developer shall procure that the Client's Surveyor shall 
also consider and advise the value of the interest and the other 
compensation which may be payable to the owner of the interest 
concerned; and 

within 20 Working Days after receipt by the Council of a Blight Notice the 
Council shall consult the Agency and the Developer and decide whether a 
counter-notice is to be served in response to the Blight Notice and in this 
respect: 

(i) 

(ii) 

(iii) 

the Council shall have due regard to any reasonable 
representations which the Agency and the Developer may make 
and any advice from the Client's Surveyor; 

the Council shall, if requested by the Developer and at the 
Developer's expense, take the opinion of the CPO Counsel on 
whether there is a lawful ground for the service of a 
counter-notice and if in CPO Counsel's opinion such a ground 
exists then subject to Clause 52.4 the Council shall serve such 
counter-notice; and 

the Developer may request that the Council serve a counter-notice 
if it is agreed with the Council that there are grounds that the 
interest and subject of the Blight Notice Is not required In whole or 
in part for the carrying out of the Developer. 

In the case of a Blight Notice which the Council (with the agreement of the Agency 
and the Developer or in respect of which the CPO Counsel has issued a written 
opinion that there are no lawful grounds for service of a counter-notice) accepts 
and In respect of which it does not serve a counter-notice or which is determined 
by the Lands Tribunal to have been correctly served, the Council, the Agency and 
the Developer will jointly appoint the Client's Surveyor to ne9otiate on their behalf 
the compensation properly payable as a result of the Blight Noti<;e. 

The Developer shall pay to the Client within five Working day$ of wrlttcm ctern<!nd 
an amount equal to all compensation payable as a result of a Blight Notice i.lnd, 
subject to Oause 52.4, all associated costs, fees and expenditure Incurred by the 
Client in relation to a Blight Notice. 

Notwithstanding CPO Counsel's opinion that a ground(s) exists for lawful service of 
a counter-notice or a Developer's request under Clause 52.1(d)(iii) the Council may 
in the reasonable exercise of its discretion elect not to serve such counter-notice 
and if the Council so elects, agree to bear Itself the costs incurred as a result of the 
Blight Notice. 

ADDmONAL LAND AND ADDmONAL DEVELOPER INTERESTS 

If the Client is required by a valid notice, served pursuant to either section 8 of the 
Compulsory Purchase Act 1965 or section 12 and schedule 1 of the Compulsory 
Purchase Act (Vesting Declarations) Act 1981, to acquire any additional land not 
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forming part of the relevant Phase or required for the purposes of carrying out the 
Phase Works in respect of the relevant Phase and In respect of which no notice to 
treat or notice of making of a general vesting declaration pursuant to the CPO has 
been served {the "Additional Land'') the Council shall In consultation with the 
Developer elect that any one of the following shall apply: 

(a) the Additional Land shall at the Developer's expense be acquired by the 
Client and retained by it; or 

(b) the Additional Land shall at the Developer's expense be acquired by the 
Council and leased to the Developer as part of the relevant Phase pursuant 
to a Building Agreement. 

If the Council agrees or if the Council considers it necessary to do so (acting 
reasonably) and having regard to the Land Acquisition Strategy to acquire (or 
extinguish) any Additional Developer Interests this will be: 

(a) at the cost of the Developer who shall indemnify and keep Indemnified the 
Oient and the Council in respect of all costs, claims and liabilities incurred 
pursuant to part 2 of the schedule to the Land Acquisition Strategy; and 

(b) the Additional Developer Interests shall only be included within the Third 
Party Interests to the extent that (without limitation) the Council is 
satisfied that it has authority to do so, so as to Include the same in the 
CPO. 

HIGHWAYS AGREEMENT /ROAD CLOSURE 

The Developer shall as soon as is reasonably practicable prepare and agree with 
the Oient (such agreement not to be unreasonably withheld) a plan showing the 
extent of highways adopted at the date of this Agreement and which require to be 
stopped up in order to carry out the Phase Works In respect of the relevant Phase 
including details of the exact location of the highways boundaries. 

Once the plan has been agreed the Developer shall use all reasonable endeavours 
to obtain all of the Road aosure Orders as soon as reasonably practicable having 
regard to the Programme and if appropriate concurrently with the CPO so that any 
inquiry into the Road Oosure Orders is held at the same time as the CPO inquiry. 

The Developer shall use all reasonable endeavours to negotiate, agree terms for 
and enter into the Highways Agreement and into such Statutory Agreements as are 
necessary for the purposes of the Phase Works in respect of the relevant Phase, 
each to be in a form agreed by the Developer and the Client, each acting 
reasonably. 

The Highways Condition shall be satisfied in respect of the relevant Phase on the 
iater of: 

(a) the date which is six weekS after each date of publication of the notice of 
making or confirming of each Road Closure Order which Is necessary for 
the relevant Phase (so that on that date there are in existence Road 
Closure Orders in place in respect of each part of the adopted highway 
required to be stopped up for the purposes of the relevant Phase, each 
being free from any legal challenge in respect of the validity of all or any of 
the Road aosure Orders) unless at that date there are Proceedings in 
existence In relation to any one or more of them In which case lt shall be 
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the final date of Final Determination of all such Proceedings in place in 

each Road Closure Order; 

the date on which the Highways Agreement has been entered into; and 

the date on which the last to be completed of the Statutory Agreements 
has been entered into, such that on such date all Statutory Agreements 
necessary for the Phase Works in respect of the relevant Phase have been 

entered into. 

To the extent that the Client incurs, costs, fees and expenditure in relation to any 
Road Closure Order or Highways Agreement the Developer shall pay to the Client 
such sum or sums within five Working Days of written demand. 

In the event that the Client is required as landlord to enter into any Highways 
Agreement the Developer shall indemnify the Client in respect of the obligations 
under the relevant Phase Lease in a form reasonably acceptable to the Client. 

FUNDING CONDmON 

The Developer (acting reasonably) shall use all reasonable endeavours to obtain 
sufficient funding from established sources In the market (whether by debt, equity 
or otherwise) on terms which are commercially acceptable to the Developer to 
enable the Phase Works in respect of the relevant Phase to be undertaken and 
completed in accordance with the provisions of this Agreement and in order to 
satisfy this Funding Condition In respect of the relevant Phase. 

It is agreed that the Funding Condition shall not apply to the Phase l(a) Land on 

the Phase l(b) Land 

The Developer will keep the Client regularly and properly informed (and in any 
event not less than quarterly) regarding: 

(a) 

(b) 

(c) 

its efforts and progress with regard to the satisfaction of the Funding 

Condition; 

progress in obtaining funding in accordance with the provisions of this 
Clause 55 (Funding Condition); and 

the proposed sources and terms upon which funding is being sought. 

The Funding Condition shall be satisfied in respect of the relevant Phase upon the 
receipt by the Client of the notice from the Developer that it has received funding 

pursuant to clause 55.1. 

The Client may by notice to the Developer waive the Funding Condition. 

56 VIABILITY CONDmON 

56.1 

56.2 

This Clause 56 (Viability Condition) shall not apply to the Phase la Land or the 

Phase lb Land. 

The parties shall otherwise comply with the provisions of Schedule 6 in relation to 
the Viability Test and Viability Condition. 
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The Developer and~ te lient (and their respective advisers if they so wish) shall 
meet at least every th~ e months to assess and review the viability of the Phase 
Works following the pr vision of an updated Financial Model. 

The Viability Condition in respect of a Phase shall be satisfied as provided in 
Schedule 6. 

TERMINATION 

If an Appeal against the refusal of planning permission pursuant to any Detailed 
Application in respect of the relevant Phase, or against the conditions imposed 
upon the grant of any planning permission pursuant to any Detailed Application in 
respect of any relevant Phase results in the upholding of the refusal or the 
conditions appealed against or if the Developer is relieved of its obligation to 
pursue an Appeal and/or Proceedings then (unless the parties have agreed that a 
further application shall be made) the Client or the Developer may at any time 
serve notice on the other determining the obligations of the parties In respect of 
the relevant Phase under this Agreement with immediate effect. 

If in respect of a Phase in relation to which the Secondary Unconditional Date has 
not occurred by the relevant Secondary Conditions Long Stop Date then either 
party may at any time thereafter by notice determine the obligations of the parties 
in respect of the relevant Phase under this Agreement with immediate effect. 

The prov1stons of Clause 23.7 shall apply to any termination pursuant to this 
Clause 57 (Termination). 

PARTE 

The provisions of this Part E shall come into effect on the Phase la Unconditional 
Date in respect of Phase la and the Secondary Unconditional Date in respect of 
each of the other Phases (as the case may be), except as, or to the extent, 
specifically stated. 

Notwithstanding the provisions of Clause 58.1 the Parties will take such steps as 
they may from time to time agree are appropriate (acting reasonably) prior to the 
Secondary Unconditional Date to implement the provisions of this Part E to the 
extent required in order to facilitate the carrying out of the Development in 
accordance with the Prooramme. 

Subject always to Clause 58.1 the Developer shall in any event procure the carrying 
out of the Development so as to provide all of the Key Requirements. 

IMPLEMENTATION OF CPO AND ROAD CLOSURE ORDERS 

Following the date on which this Part E of this Agreement shall come into effect in 
respect of the relevant Phase: 

(a) 

(b) 

the Council will adhere to all statutory requirements in relation to the 
confirmation of the CPO and will draft all publicity documents on behalf of 
the Council after consultation with the Developer and have due regard to 
all reasonable comments made by the Developer; 

the Council shall promptly give written notice to the Developer when the 
Council has complied with Clause 59.1(a); 
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the Developer and the Council will as soon as reasonably practicable 
having regard to the Programme after confirmation of the CPO work 
together ·to agree the proposed structure, programme, phasing for the 
acquisition and possession of the Third Party Interests pursuant to the CPO 
(such agreement not to be unreasonably withheld where reasonable 
opportunity and time Is or has been given for the relocation of existing 
businesses so as to permit continuity of trading); 

the Developer shall no later than six months after the date on which this 
Part E of this Agreement shall come into effect in respect of the relevant 
Phase: 

(i) 

(ii) 

give notice to the Coundl that the Developer has entered into a 
Building Contract pursuant to and in accordance with the terms of 
the relevant Building Agreement; and 

give notice to the Coundl in writing in which it specifies the time 
periods In line with the Programme in which it shall require the 
Coundl to proceed to make a general vestlng declaratlon(s) and/or 
issue notices to treat with notlce(s) of entry and, if so, the Third 
Party Interests to be included in and, as appropriate, the dates for 
making general vestlng declarations or issuing a notice(s) to treat 
with a notice(s) of entry, 

provided that the Developer's notice to the Council pursuant to 
Clause 59.1(d)(ii) shall be of no effect until such time as notice pursuant to 
Clause 59.1(d)(l) has been given by the Developer; 

in the event that the Developer has not served both notices pursuant to 
and in accordance with Clause 59.l(d), the Client shall be entitled to 
terminate this Agreement In respect of the relevant Phase; 

the Council shall on receipt of the notice from the Developer in accordance 
with Clause 59.l(d) (or earlier if the Oient elects to do so) make a general 
vesting declaration or declarations or issue notices to treat or notices of 
entry, in respect of such Third Party Interests and for possession of them 
at such times as the Developer shall from time to time specify in 
accordance with the Programme and the notice provided that for the 
avoidance of doubt the Council shall not be required to comply with this 
sub-clause in respect of a Phase in respect of which a Building Agre..:ment 
has not been completed; 

on the vesting d~te or the expiry of the notice of entry the Council will take 
possession of the Third Party Interests or the relevant interests or pmt of it 
and, if it is prevented from doing so, shall take all reasonable steps to 
secure possession through the Sheriff's Warrant procedure or any otht:!r 
method which may be lawful and appropriate. The Council will iwcp tht: 
Developer promptly informed of its progress in obtaining <Jnd s..curing 
vacant possession; 

the Council shall, if required so to do by the Developer, ref~r the 
determination of the statutory compensation payable to the claimant to the 
Lands Tribunal. The Developer will provide all reasonable C9 operation t" 
the Council and, if reasonably necessory, will appoint appropriately 
qualified and experienced consultants to assist In the prosecution of such 
reference or proceedings in such manner as the Council tnilY reasonably 
require; and 
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(i) where possession has been obtained through service of a notice(s) to treat 
with a notice(s) of entry and following agreement or determination by the 
Lands Tribunal of compensation, the Council will take such steps as are 
necessary, Including if required the making of a deed poll to secure the 
transfer of the relevant property to the Coundl. 

THE BUILDING AGREEMENT 

Within 15 Working Days of the date on which this Part E of this Agreement shall 
come into effect in respect of the relevant Phase the Oie.nt and the Developer and 
(where required by Oause 30 and in respect of its obligations as Sub Developer 
only under Countryside's Sub Developer Agreement) Countryside's Guarantor will 
enter into a Building Agreement in respect of the relevant Phase. 

Notwithstanding the provisions of Oause 60.1 the Client shall not be obliged to 
enter into a Building Agreement if the Performance Criteria Condition ceases to be 
met prior to completion of that Building Agreement 

As soon as reasonably practicable prior to completion of the Building Agreement 
relating to a Phase: 

(a) 

(b) 

(c) 

the parties shall use all reasonable endeavours to settle any variable 
provisions within the Building Agreement so as to be consistent with the 
requirements of any specific Phase and the relevant Phase Works as 
determined in accordance with the provisions of this Agreement; 

in particular the Developer and the Client shall settle where indicated the 
provisions plans and annexures relating to the Blocks (including the extent 
of land demised by any Leases) and settle the Anticipated Completion 
Date, the Building Contract, the Phase Works, the Phase Specification, the 
Programme, the Sub Developer, the Sub Developer Agreement, the 
Additional Public Realm and any Additional Working Land in accordance 
with the provisions of this Agreement and as indicated in the draft Building 
Agreement; and 

in so far as reasonably practicable the Developer shall use all reasonable 
endeavours to submit to the Oient for approval the various matters 
relating to estate management arrangements set out In clause 19 of the 
Building Agreement. 0, !- .: • · · 

.o...r ~c; -· .... ~ ;su. le-> 

Without prejudice to the generality of the foregoing and in accordance with clause 
19 of the draft Building Agreement as soon as Is practicable after the date hereof 
the Developer shall prepare and submit to the Oient a draft Common Estate 
Strategy for approval by the Oient and annexation to the Building Agreements 
having used all reasonable endeavours to consult with the Client in relation thereto 

BLACKWALL REACH TRUST 

The Council will use all reasonable endeavours to establish the Blackwall Reach 
Trust as soon as reasonably practicable. 
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Insofar as reasonably practicable the Council will establish the Blackwall Reach 
Trust In accordance with the following principles: 

(a) 

(b) 

(c) 

(d) 

the objects of the Blackwall Reach Trust will be to carry on activities which 
benefit the community within the Trust Area. The activities of the 
Blackwall Reach Trust will be to develop and undertake activities that 
engage and involve residents of the Trust Area. Activities will include: 

(i) 

(11) 

(ill) 

(iv) 

the management of the Community Building (to be developed in 
Phase la) and the Affordable Workshop Space for the furtherance 
of engaging and involving Trust Area residents in the well being of 
the community; 

the use of Community Payment for the benefit of the Biackwall 
Reach Trust; 

provision of recreational facilities and activities for residents 
including specific groups including young people, women, disabled 
and elderly residents; 

working with other agencies to run projects and activities which 
support the development of Individual residents from the Trust 
Area and the maintenance of an active community; 

it is Intended that the Blackwall Reach Trust will be established once 
Development commences to enable it to participate in the consultation on 
the Site as the Development progresses; 

the Council expects the Blackwall Reach Trust to receive the principal 
Rents from the Private Housing Units and the Intermediate Units to 
support the activities of the Trust and that it will have a leasehold interest 
in the Central Park; and 

the Developer may be represented on the Blackwall Reach Trust during the 
period of the Development. 

NOMINATIONS RIGHTS 

If required by the Council. the Developer and the Registered Provider will procure 
that prior to the grant of each Lease pursuant to any Building Agreement the 
Registered Provider shall enter into a formal nomination rights deed in respect of 
all of the Affordable Housing Units. constructed or to be constructed upon the 
relevant .. Phase substantially in the form contained in Appendix 14 with such 
variations as may be agreed bet¥J.een the .Q:>uncil arid the ·Registered Provider. 

The Registered Provider will in particular be obliged to offer Existing Council 
Tenants wishing to remain within the Development an Assured Tenancy in a 
protected form (giving parity with Council tenancies including rent protection) 
approved In advance by the Client (such approval not to be unreasonably 

withheld). 
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All Affordable Housing Units are to be managed by the Approved Registered 
Provider in accordance with the requirements set out in }Appendix 14f The 
Developer will be required to protect the position of the Council with regard to 
individuals' tenancy rights and will in particular be required to avoid any "Ground 8" 
entitlements arising. 

STRATEGIES AND PROTOCOLS 

The parties shall implement and comply with: 

(a) the Marketing and Private Lettings Strategy; 

(b) 

(c) 

the Project Monitoring Protocol; 

the Local Employment Requirements Protocol. 

THE AGENCY 

The Agency will procure the transfer of all of its Interests in the Site with vacant 
possession and in accordance with any registered restriction identified on the 
relevant Land Registry title so as (unless otherwise agreed) to enable the Council to 
grant the Leases as required by the Building Agreements. 

65 THE COMMUNITY PAYMENT 

65.1 

65.2 

65.3 

66 

66.1 

The Developer shall make the Community Payment as set out in Clause 65.2. 

The Developer shall discharge the Community Payment as follows: 

(a) it will pay to the Council £250,000 on the grant of the first Lease of part of 
the Phase la Land; 

(b) it will pay to the Council three further sums of £250,000 each on the grant 
of the First Lease of part of the Phase 2 Land, the Phase 3 Land and the 
Phase 4 Land. 

It is the intention of the parties that the Council will pay the Community Payment 
when received to the Blackwall Reach Trust or will otherwise apply it to the 
intl"nr:ll"d purposl"s of the 81ack>Nall Reach Trust. 

VARIATION 

The Developer may request a variation to the sequence of the Phases and the 
Client shall not unreasonably withhold or delay consent PROVIDED THAT such 
change in the sequence of the Phases does not: 

(a) Affect the overall timescales on the Programme; 

(b) Alter or affect the Key Requirements or the Decant Strategy; 

(c) Adversely affect the Viability Test or the satisfaction of the Viability 
Condition in relation to a Phase; or 

Bidders are requ~ to set out their plans to provide "joined up" management covering all tenures and 
Including local m nagement proposals. [TLT- what Is intended here? Is it the Common estate 
Strategy?] _ 

Legai.13790579.27/SGAR/19237.00006 60 Version created 14.04.11 



Draft (13) 14.04.11 

(d) Otherwise prejudice the alms and aspirations of the Council or the Agency 
or the Anticipated Overage, 

AND in any case is not inconsistent with the Developer's Tender 

67 OVERAGE 

67.1 The Developer will pay the Client Overage in accordance with the requirements of 
the Building Agreement for each Phase. 

67.2 Subject to Clause 67.3 the Developer will pay the Phase Price relating to the Phase 
4 Land upon entering into the Building Agreement for Phase 4. 

67.3 In the case of the Phase 4 Land only there will be deducted from the Overage 
payable (but not so as to produce a negative) the amount of the Phase Price 
actually ·paid by the Developer on entering into the Building Agreement the 
Developer shall use all reasonable endeavours (where commercially prudent and 
subject to the other terms of this Agreement) and shall act in good faith towards 
the Oient with a view to maximising the Overage payable to the Client. 

67.4 Without limiting the provisions of any Building Agreement the Developer shall 
provide the Client with such Information as the Oient's Representatives may from 
to time reasonably require in relation to anticipated Overage. 

68 THE COUNCIL AS LANDOWNER 

All references to the Council are to the Mayor and Burgesses of the London 
Borough of Tower Hamlets as land owner of its part of the Client Land and shall 
not in any way fetter or compromise the Mayor and Burgesses of the London 
Borough of-Tower Hamlets as local planning authority or in any other capacity, or 
in the exercise of any statutory duty. 

Delivered as a deed on the date of this document. 
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THE MAYOR AND BURGESSES OF THE LONDON BOROUGH OF TOWER HAMLETS 
as Client 

I BERWIN 
LEIGHTON 
PAISNER 

BeJWin Lelghton Palsner LLP 

HOMES AND COMMUNffiES AGENCY 
as Agency 

SWAN HOUSING ASSOCIATION LIMITED 
as Developer 

[•] 
as Sub-Developer 

[•] 
as Sub-Developer's Guarantors 

BUILDING AGREEMENT 
relating to 

Phase [ •] of the development at Blackwall Reach 
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DATED 

PARTIES 

(1) THE MAYOR AND BURGESSES OF THE LONDON BOROUGH OF TOWER 
HAMLETS of The Town Hall Mullberry Place 5 Clove Crescent East India Dock 
London E14 2BG (the "Council") 

(2) HOME AND COMMUNffiES AGENCY of Central Business Exchange II, 414-428 
Midsummer Boulevard, Central Milton Keynes, MK9 2EA (the "Agency") 

(3) 

(4) 

(5) 

SWAN HOUSING ASSOCIATION LIMITED (Industrial and Provident Society 
number 28469R ) whose registered office is at Pilgrim House High Street Blllericay 
Essex CM12 9XY (the "Developer") 

[Insert details of named party approved by the Client or as provided for 
In the Principal Development Agreement] (company no [•] ) whose 
registered office is at [ •] (the "Sub-Developer") 

[Insert details of named party approved by the Client or as provided for 
in the Principal Development Agreement] (company no [•] ) whose 
registered office is at [ •] (the "Sub-Developer's Guarantor") 

BACKGROUND 

(A) This Agreement is entered into pursuant to the terms of the Principal Development 
Agreement. 

(B) The Client and the Agency (together the "Client") wish to secure the Phase Works 
as part of the sustainable regeneration of the Site on a comprehensive basis. 

(C) The Developer Intends to carry out and deliver the Phase Works. 

(D) The Sub-Developer's Guarantor has agreed to guarantee to the Client the Sub­
Developer's performance of all the Sub-Developer's obligations under this 
Agreement and the Sub-Developer Agreement. 

OPERATIVE PROVISIONS 

1.1 

DEFINffiONS AND INTERPRETATION 

In this Agreement: 

"Access Plan" means the separate plan or plans illustrating the continuity of 
accesses during the carrying out of the Phase Works agreed or determined in 
accordance with Schedule 3 (Development Obligations), paragraph 3 (Method 
Statement and Access Plans). 

"Additional Working Land" means the area shown [•]. [Note: To be inserted 
on Agreement where work forming part of the Phase Works is to be 
carried out upon any other part of the Client Land outside the phase] 

"Additional Public Realm" means the areas within the Phase which are intended 
for public amenity including the areas shaded light green on the Phase Plan but 
excluding the Central Park [NB: precise area of Central Park in Phase and 
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any other areas intended to be available for public use to be ascertained 
and specifiedJ. 

"Anticipated Completion Date" means the date which is [ •] months after the 
[Secondary Unconditional Date] as such date may be extended pursuant to this 
Agreement. [Note: to be inserted to accord with the Programme and as 
defined in the Principal Development Agreemenfj 

"Architect" means [ •] of [ •] or such other firm of chartered architects engaged 
by the Developer and first approved in writing by the Client (such approval not to 
be unreasonably withheld). 

"Block" means each building to be comprised in the Phase together with the 
curtilage thereof as shown [ •] on plan [ • ]. 

[Note: the extent of each Block (so that in aggregate these correspond 
with the entire area within the Phase to be demised by the Leases) Is to 
be determined prior to entering into this Agreement.] 

"Building Contract" means any construction contract or contracts at any time 
entered into by the Developer with any Building Contractors in relation to the Phase 
Works which shall contain provisions for certification of Wind and Watertight on the 
same terms as this Agreement (mutatis mutandis). 

"Building Contractor" means Countryside Properties (In Partnership) Limited 
(guaranteed by Countryside Properties (UK) Limited) or such other reputable 
building contractor or building contractors who shall first be approved by the Client 
(such approval not to be unreasonably withheld) appointed by the Developer for 
the purposes of the Phase Works or any part of them in acoordance with the terms 
of this Agreement. 

"CDM Regulations" has the meaning given to it in the Principal Development 
Agreement. 

"Central Park" has [the same meaning as in the Principal Development 
Agreement] [Note: to correspond to the Central Park definition within the 
Principal Development Agreement but as more particularly delineatedJ 

"Certificate of Making Good Defects" means each certificate or statement 
issued by the Employer's Representative that the defects in the Phase Works which 
have appeared during the relevant Defects Liability Period have been made good 
pursuant to the terms of the relevant Building Contract. 

"Certificate of Practical Completion" means each certificate or statement 
issued by the Employer's Representative in accordance with his appointment 
certifying that the Phase Works have been practically completed In accordance with 
the relevant Building Contract and "practically completed" and "practical 
completion" shall be construed accordingly. 

"Certificate of Wind and Watertight" means a certificate to the effect that the 
Employer's Representative is satisfied that a Block is Wind and Watertight for the 
purposes of this Agreement. 

"Client's Certificate" means the certificate issued by the Client's Surveyor 
confirming that the requirements of Clause 14 (Client's Certificate) have been 
satisfied. 
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"Client Land" has the meaning given to it in the Principal Development 
Agreement. 

~client's Solicitors" has the meaning given to it in the Principal Development 
Agreement. 

~client's Surveyor" has the meaning given to it in the Principal Development 
Agreement. 

~client's Representative" has the meaning given to it in the Principal 
Development Agreement. 

"Commencement" means the carrying out of a material operation on the Phase 
Land as part of the Phase Works as defined in section 56 of the Planning Act 
exduding any operations relating to soli investigations, site investigations or works 
in respect of land contamination, archaeological Investigations, site clearance 
and/or the erection of temporary fencing, hoardings and "Commence", 
"Commences" and "Commenced" shall be construed accordingly. 

"Common Estate Strategy" means as defined in the Principal Development 
Agreement. [Note: to be appended to the actual Building Agreement once 
agreed under the Principal Development Agreementj 

"Consents" has the meaning given to it in the Principal Development Agreement. 

"Date of Practical Completion", "Practical Completion" and "Practically 
Completed" means the date stated or certified In each certification of Practical 
Completion Issued in accordance with the Building Contract. 

"Date of Wind and Watertight" means the date upon which the Certificate of 
Wind and Watertight Is issued by the Employer's Representative pursuant to the 
terms of this Agreement and the Building Contract. 

"Defects Liability Period" means the defects liability or rectification period being 
the period of 12 months calculated from the Date of Practical Completion of the 
relevant part of the Phase Works. 

~Design Code" has the meaning given to it In the Principal Development 
Agreement. 

"Development" has the meaning given to it in the Principal Development 
Agreement. 

"Developer" includes any person or persons who shall at any time assum~; any of 
the rights and/or liabilities of the Developer as defined on page 1 of this 
Agreement. 

"Employer's Representative" means such person (as appropriate according to 
the form of the relevant Building Contract) who shall be a reputable and 
appropriately qualified representative appointed by the Developer to monitor and 
certify Practical Completion and the Date of Wind and Watertight and who shall be 
a third party and not an employee of the Developer and who shall be approved by 
the Client (such approval not to be unreasonably withheld or delayed). · 

"Estate Management Company" means any company established by the 
Developer as referred to in Clause 18 (Estate Management Arrangements). 
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"Event of Default" means any of the events desoibed in Clause 22 (Events of 
Default). 

"External Common Areas" means all the areas within the Phase Land as 
comprise footpaths, roadways, car parks, accessways, hardstandlng or landscaping 
together with any conduits or services not exduslvely comprised within the demise 
of a Block (and for the avoidance of doubt the External Common Areas shall not 
indude the Central Park [but shall include the Additional Public Realm]). 

[Note: If possible to amend to refer to specific areas pursuant to the 
Principal Development Agreementj 

"Event of Force Majeure" means, In respect of any part, any event or 
circumstance which is beyond the reasonable control of such party, and which 
results in or causes the delay or failure of that party to perform any of its 
obligations under this Agreement, Including (but not limited to): 

(a) act of God; 

(b) 

(c) 

(d) 

(e) 

(f) 

(g) 

strike, lock out of other industrial actions or trade disputes (whether 
involving employees of the party in question or of a third party); 

war declared or undeclared, threat of war, terrorist act, revolution, riot, 
civil commotion, public demonstration, sabotage, act of vandalism; 

lighting, fire, storm, flood, earthquake, accumulation of snow or Ice, lack of 
water arising from weather or environmental problems; 

import or export regulations or embargoes; 

difficulties in or inability to obtain raw materials, labour, fuel, parts or 
machinery; 

power failure or explosion, fault or failure of any plant and apparatus 
which could not have been prevented by Prudent Operating Practice; 

(h) governmental restraint, act of Par1iament, other legislation, bye-law, 
prohibition, measure or directive of any kind of any governmental, 
parliamentary, local or other competent authority. 

"Interest Rate" has the meaning given to it in the Principal Development 
Agreement. 

"Lease" means a lease of the Phase or a Block in the form of the draft contained in 
Appendix 5 to be granted by the Client to the Developer pursuant to 
Clause 19 (Completion of Phase Lease) for a term of 250 years from the 
Completion Date. [Note: the extent of the premises to be demlsed will 
correspond with the extent of the Client Land and the Third Party 
Interests acquired by the Client pursuant to the Prindpal Development 
Agreement in respect of the Phase but will exdude areas which the 
Client has agreed to adopt as maintainable at public expense or which 
are othetWise required to be exduded pursuant to the Prindpal 
Development Agreement and as referred to In Clause 17.5 below.] 

"Longstop Date" means the date which is [ o] months from and induding the date 
of this Agreement as such period may be extended in accordance with this 
Agreement. [/Vote: date to be inserted to accord with the Programme 
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being no more than 24 months after the Anticipated Completion Date of 
the Phase] 

"Method Statement" means the separate method statements in respect of the 
carrying out of the Phase Works agreed or determined in accordance with Schedule 
3 (Development Obligations), paragraph 3 (Method Statement and Access Plans). 

"Mortgagee" has the meaning given to it in the Principal Development Agreement. 

"Open Space" means [Note: To set out details of any open space which Is 
Identified by the parties as constituting Open Space under the Prindpal 
Development Agreement and being on the Phase LandJ. 

"Overage" has the meaning given to it in Schedule 5 (Payment of Overage by the 
Developer to the Gient). 

"Phase" has the meaning set out in the Principal Development Agreement. 

"Phase Land" means the land comprising [ •] more particularly described in 
Schedule 1, Part 1 (Description of Phase Land) shown for the purposes of 
identification edged in red on the Plan. [Note: to describe Phase] 

"Phase Price" means [this will be the Phase Price determined in accordance with 
the Principal Development Agreement if any]. 

"Phase Specifications" means the Phase Specifications for the Phase Works 
which have been prepared in accordance with the Principal Development 
Agreement and which comprise the drawings and specifications contained in 
Appendix [ •] . 

"Phase Works" means: 

(a) 

(b) 

the demolition, site dearance, building. and construction works to be 
undertaken by the Developer on the Phase Land and off site (where 
applicable) to include all Units, all Phase Infrastructure and other works 
which are briefly described in Schedule 1, Part 1 (Description of Phase 
Land) and more particularly set out In the Phase Specifications; and 

[Note: to insert further details of the Phase Works to correspond 
with the particular Phase and to accord with the Principal 
Development Agreementj 

"Plan" means the plan contained in Appendix [ •] marked "Building Agreement 
Plan". 

"Planning Act" has the meaning given to it in the Principal Development 
Agreement. 

"Planning Agreement" has the meaning given to it in the Principal Development 
Agreement. 

"Private Housing Units" has the meaning given to it in the Principal 
Development Agreement. 

"Principal Developme~t~ Agreement" means the Principal Development 
Agreement date,d.H 201M between (1) The Mayor and Burgesses of the London 
"'rough of Tower Hamlets and (2) The Homes and Communities Agency (3) Swan 
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Housing Association Limited (4) Countryside Properties (In Partnership) Limited and 
(5) Countryside Properties (UK) Limited in relation to the Site. 

"Professional Team" means all of the Employer's Representative, Architect, 
structural engineer, mechanical and electrical engineer, CDM Co-ordlnator1 and any 
replacement professionals whether appointed by a Developer or a Building 
Contractor the identity of each of whom shall be approved by the Client. 

"Programme" has [Note: This is to be a detailed programme prepared by 
the Developer and approved by the Client such approval not to be 
unreasonably withheld where it corresponds In all material respects with 
the Programme as defined in the Principal Development Agreement] the 
Programme annexed to this Agreement for the Phase Works which shall 
In all respects be consistent with the Programme defined in the Prlndpal 
Development Agreement [and so as to Include a requirement that the 
demolition of Robin Hood Gardens West as shown on the Land Ownership 
Plan is completed In its entirety before 1 May 2014]. 

"Prohibited Materials" has the meaning given to it in the Principal Development 
Agreement. 

"Site" has the meaning given to it In the Principal Development Agreement. 

"Snagging Works" means any outstanding works which may be the subject of a 
snagging list in accordance with the provisions of the Building Contract the non­
completion of which shall not adversely affect an occupier's ability to occupy the 
buildings which have been constructed. 

"Standard Conditions" means the Standard Commercial Property Conditions 
(Second Edition) and the term "Standard Condition" means one of the Standard 
Conditions. 

"Sub-Contract" means a contract for the undertaking of a part of the Phase 
Works and/or the design of them entered into by the Building Contractor with a 
Sub-Contractor. 

"Sub-Contractor" means a sub-contractor appointed by the Building Contractor 
for the purposes of the Phase Works In accordance with the provisions of this 
Agreement. 

"Sub-Developer" means [ • ]. 

[Note: Insert named party if appropriate] 

"Sub-Developer Agreement" means any agreement between the Developer and 
the Sub-Developer pursuant to which any part of the Phase Works is to be carried 
out by the Sub-Developer. 

"Sub-Developer's Guarantor'' means [•]: [Note: delete where the sub­
developer is Countryside Properties UK) Limited] 

"Sustainability Standards" has the meaning given to it in the Principal 
Development Agreement. . ., ' 

·, . 

This should indude all key consultants. n 
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"Third Party Interests" has the meaning given to it in the Principal Development 
Agreement. 

"Third Party Rights" means the provisions set out in Parts 1 to 4 (Inclusive) of 
Appendix 6 which shall be lncorpo~e1ted as appropriate into the terms of each of the 
Professional Team appointments, the Building Contract and/or the Sub-contracts in 
accordance with the provisions of ClauseS (Sub Developer) providing for the Client 
to enforce the provisions of the Professional Team appointments, the Building 
Contract and the Sub-contracts under the Contracts (Rights of Third Parties) Act 
1999 subject to such amendments as the relevant warrantor requests and the 
Client agrees (such agreement not to be unreasonably withheld). 

"Units" has the meaning given to it in the Prindpal Development Agreement. 

rvacant Possession Condition" means that (unless and to the extent that the 
parties otherwise agree) the Olent has completed the acquisition or vesting of any 
Third Party Interests (as defined in and In accordance with the Principal 
Development Agreement) comprised in the Phase Land and has secured vacant 
possession thereof] 

"VAT" has the meaning given to it in the Prindpal Development Agreement. 

"VAT Act" means the Value Added Tax Act 1994. 

"VAT Election" means an election to waive exemption from VAT in respect of the 
Phase Land pursuant to paragraph 2 of schedule 10 of the VAT Act. 

"Wind and Watertight" means in respect of any Block that: 

(a) the structural frame, the external cladding, the external decoration, the 
roof, the external glazing, the doors, the gates, the doors to any bin 
stores, the gates to any car parking and any other external features of any 
building (including landscaping) within the proposed demise of the Block 
(or serving it) shall in all material respects be complete; 

(b) 

(c) 

(d) 

(e) 

(f) 

(g) 

the framing between the individual units of accommodation for residential 
purposes and communal areas is fitted and lifts and staircases are installed 
and working; 

the conduits intended to convey the service media for the Block are in 
place and that without limitation water, gas, electricity, BT Broadband and 
drainage are connected to the Block; 

no tower cranes, scaffolding or other static building equipment remains on 
the land to be demised with the Block; and 

the External Common Areas required for the use and enjoyment of that 
Block have been certified completed in all material respects to the 
reasonable satisfaction of the Client; 

those of the External Common Areas that serve the Phase as a whole have 
been completed In all material respects to the reasonable satisfaction ot 
the Client; 

[Note: To insert such other Phase 1 Works as the parties agree 
(acting reasonably) are required to have been complf!Jted to the 
reasonable satisfaction of the Client prior to the grant of the first 
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or where appropriate the relevant Lease including works required 
as a condition of any planning permission or Planning Agreement 
including the completion of any of the Key Requirements in 
accordance with the Programme to the extent that these are not 
comprised in a Block] 

[Note: In the case of the Phase 2 Land and the Phase 3 Land to 
Include the completion of the Central Park] 

[Note: to include the completion to the reasonable satisfaction of 
the Client the Additional Public Realm where this is included in 
the Phase] 

"Working Day" has the meaning given to it In the Principal Development 
Agreement. 

"Work Start Date" means [ •l from and Including the Secondary Unconditional 
Date as extended In accordance with· the provisions of this Agreement. [Note: 
date to be inserted in respect of the Phase to accord with the Programme 
in the Principal Development Agreement as the date by which works 
must be commencedj 

If the Developer Is at any time more than one person any reference to such party 
in this Agreement shall include each such person and any covenants and/or 
obligations expressed or Implied shall be joint and several covenants and 
obligations of such persons. 

References to Clauses, Parts, Schedules and Appendices shall be deemed to be 
references to Clauses and Parts of and Schedules and Appendices to this 
Agreement unless otherwise stated. 

Headings to Clauses and Schedules shall be disregarded. 

Any references to VAT shall include any tax of a similar nature substituted for or In 
addition to lt unless the context otherwise requires. 

Any reference in this Agreement to any enactment (whether generally or 
specifically) sha.ll be construed as a reference to that enactment as re-amended, 
re-enacted or applied by or under any other enactment and shall include all 
instruments, orders, plans, regulations and permisslons and directions made or 
issued thereunder or deriving validity therefrom unless speciFICally stated 
otherwise. 

Where in this Agreement examples are given (Including where the word 
"including" is followed by a list of items) such examples shall not limit any general 
description preceding such examples. 

References to the "parties" shall be references to the Oient and the Developer, 
and references to a "party" shall be to either of them. 

All references to the "Client" are to the Council and the Agency as landowner of 
the Client Land and shall not In any way fetter or compromise the Council as local 
planning authority or the Coundl or the Agency in any other capacity, or in the 
exercise of any statutory duty. 

Where in this Agreement the acceptance, consent, approval or agreement of a 
party is not to be unreasonably withheld it shall not be unreasonably delayed. 
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UCENCE AND VACANT POSSESSION CONDmON 

The obligations of the Developer to commence and carry out the Phase Works the 
provisions of clauses 20, 2.8; 2.9, 13 and 19 Schedule 5 and the obligation of the 
Client to grant the Leases to the Developer under this Agreement are conditional 
upon the Client providing reasonable evidence to the Developer that the Vacant 
Possession Condition has been satisfied. 

The Olent shall use all reasonable endeavours to satisfy the Vacant Possession 
Condition [within 3 months of the date of this Agreement] [in accordance where 
applicable with the provisions of clause 59 of the Principal Development 
Agreement]. 

[Note: period to be inserted to correspond with Programme and 
provisions of the Prindpal Development Agreement as appropriate] 
[Note: Clauses 2.1 and 2.2 will not be included in relation to the Phase 1a 
Land] 

From and including the date of this Agreement [or (if later) the date that the 
Vacant Possession Condition Is met'] the Client/Council/Agency grants licence to the 
Developer to enter on to the Phase Land [and where appropriate the Additional 
Wor1<1ng Land] for the purposes of complying with its obligations under this 
Agreement and entry on to the Phase Land by the Developer and those authorised 
by it shall be as licensee only and not otherwise. 

[Note: to set out any restrictions or conditions on entry to Additional 
Land to reflect specific Issues on this or any preconditions to the licence 
to enter the 1/.dditional Land] 

The Developer may from time to time permit entry under licence to the Phase Land 
for the same purposes to all those properly authorised by the Developer. 

The licences so granted do not confer on the Developer or any other person, any 
estate, right, title or interest in the Phase Land. 

The Developer will vacate and remove its effects from the Phase Land on the 
termination of the licence. 

The licence granted pursuant to this Clause 2 (Licence and Vacant Possession 
Condition) shall terminate on the earliest of: 

(a) the determination of this Agreement; 

(b) in relation to the area thereby demised the completion of a Lease pursuant 
to the provisions of Clause 17 (Lease); and 

(c) in the case of the Additional Working Land upon [Note: Details to be 
Inserted to reflect other works being carried out] or if earlier upon 
[ •] days written notice from the Client. 

Risk in and to the Phase Land shall pass to the Developer on [the date of this 
Agreement] [or [the date this agreement becomes unconditional] and the 
Developer shall be responsible for all rates (including rates for unoccupied 
property) water rates, water charges and all existing future rates, taxes, charges, 
assessments impositions and outgoings whatsoever (Including parliamentary or 
local) which may at any time be payable charged or assessed on property, in 
relation to the Phase Land and shall indemnify the Council In respect thereof. [NB: 
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Insert second wording in square brackets if Phase is subject to the 
acquisition of Third Party Interests] 

The Developer shall from the date of this Agreement becomes unconditional at its 
cost procure that adequate security for the Phase Land Is provided. 

2.10 When licence is granted to enter the Additional Working Land the obligations of the 
Developer relating to the Phase Land shall apply equally to the Additional Wor1<ing 
Land. 

3 

3.1 

3.2 

3.3 

3.4 

3.5 

3.6 

3.7 

BUILDING CONTRACT 

The Identity of the Building Contractors and the terms of the Building Contract shall 
be approved by the Client within 10 Wor1<ing Days of a request from the Phase 
Developer which approval shall not be unreasonably withheld PROVIDED THAT 
Countryside Properties (In Partnership) Limited (guaranteed by Countryside 
Properties (UK) Limited is deemed to be approved by the Client hereunder in 
respect of Phase la and Phase lb. 

The Developer shall consult the Client in respect of those Building Contractors 
which the Developer or it's Sub-Developer wishes to Invite to tender and the 
Developer shall make available all material documentation it receives in respect of 
such proposed appointment. 

The Developer shall ensure that no less than [ten] Working Days before it issues 
the tender package documentation, award criteria and evaluation methodology in 
respect of the appointment of the Building Contractor it consults with the Client as 
to the content of such documentation. The Client's prior approval shall be obtained 
before the tender package documentation, award criteria and evaluation 
methodology is Issued to those parties invited to tender such approval not to be 
unreasonably withheld or delayed but In any event shall not be given any later than 
10 Working Days after such request. 

The Developer shall give to the Client a minimum of [five] Wor1<ing Days' notice of 
the date, time and location of when it Intends Interviewing any of the Building 
Contractors and shall allow the Client to attend such interviewing process. The 
Developer shall have regard to any representations the Client wishes to make in 
relation to the appointment of the Building Contractor. 

The form of the Building Contract shaii be substanttaliy in the form or the building 
contract with amendments attached as Appendix 3 with such amendments as the 
Client shall approve such approval not to be unreasonably withheld.2 

The Developer shall appoint the Building Contractor as soon as reasonably 
practicable in the context of the Programme but In any event before 
Commencement of the Phase Works and it gives the Client notice pursuant to 
Clause [ •] (Implementation of Road Closure Orders) of the Principal Development 
Agreement. 

The Developer shall not without the prior written consent of the Client, which shall 
not be unreasonably withheld or delayed, dismiss the Building Contractor, vary the 
terms of the Building Contract, settle any material dispute with the Building 

Building Contract is to be In form approved and appended to BA. It must contain Third Party Rights and 
royalty free licence to use all plans and drawings and novated to Client In the case of step In. 
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Contractor, nor shall it terminate the Building Contract (except in the case of 
emergency such as Contractor Insolvency), but if the Building Contract shall be 
terminated, the Developer shall as expeditiously as reasonably practicable appoint 
a substitute Building Contractor In accordance with the provisions of this 
Agreement. 

The Developer shall take all steps reasonably necessary to enforce the terms of the 
Building Contract against the Building Contractor including taking court proceedings 
if reasonable and appropriate. 

Upon the Building Contract being entered into the Developer shall within ten 
Working Days provide to the Client's Representative a certified true copy of it 
Including any material drawings and specifications and financial information 
attached to it together with proof of notice of the Client's interests given by the 
Developer to the Building Contractor in accordance with the provisions of 
Clause.4 (Sub-Contractors). 

Where any Building Contract is determined, the procedure in this Clause 3 (Building 
Contract) shall apply In respect of a substitute Building Contractor. 

For the avoidance of doubt the provisions of Clause 3.1 and Clause 3.5 (inclusive) 
shall not apply to Phases la and lb (where it is agreed by the Client that 
Countryside Properties (In Partnership) Umlted is the Building Contractor). 

SUB-CONTRACTORS 

The Identify of all Sub-Contractors [with significant design responsibility exceeding 
a value In the excess of £200,000) and the terms of their Sub-Contracts shall be 
approved by the Client whose approval shall not be unreasonably withheld. 

The Developer shall procure that each proposed Sub-Contractor Is experienced in 
undertaking design (if any) of works in the nature of those it Is to undertake 
pursuant to the proposed Sub-Contract and that it is a Sub-Contractor of repute 
which has the benefit of professional indemnity and/or product liability insurance in 
a reasonable sum having regard to the nature and extent of the design (if any) and 
the works it is to undertake. 

The Developer shall procure that the form of Sub-Contract shall be substantially In 
the form of the sub-contract with amendments attached as Appendix [ •] with such 
material amendments as the Client shall approve such approval not to be 
unreasonably withheld or delayed.3 

Within [fwe] Woi'klng Days of the completion of each Sub-Contract the D€:veloptlr 
shall supply to the Client a certified copy of such Sub-Contract and evidence Cif the 
Sub-Contractor's professional Indemnity and/or product liability Insurance (Cl~ 
applicable), together with proof of notice of the Client's interest given l.ly the 
Building Contractor to the Sub-Contractor in accordance with the provisions of 
Clause 6.1( c). 

Where any Sub-Contract is determined the prov1s1ons of this Clause 4 (Sub­
Contractors) shall apply in respect of any substitute Sub-Contractor. 

Sub Contract Is to be In form approved and appended to BA. It must conlaln Third Party Rights and royalty 
free licence to use all plans and drawings and novated to Olent In the case of step In. 
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SUB DEVELOPER 

The terms of any Sub Developer Agreement and the extent of the Phase Works 
comprised In the Sub Developer Agreement shall be approved by the Oient, which 
approval shall not be unreasonably withheld or delayed but which approval shall 
not in any way reduce the obligations of the Developer under this Agreement or 
the Principal Development Agreement. 

Without prejudice to the generality of the foregoing, the Sub Developer Agreement 
(If any) shall Impose obligations upon the Sub Developer: 

(a) to comply with the provisions of this Agreement; and 

(b) to comply with the provisions of Schedule 5 (Payment of Overage by the 
Developer to the atent) and to provide such Information to the Developer 
and the aient as will enables the OVerage to be calculated and paid and so 
that the amount of the OVerage shall not be reduced by virtue of the 
existence of the Sub Developer Agreement. 

Without prejudice to the generality of Clause 5.1, Clause 5.2 and Clause 17 the 
Client acknowledges that the Sub Developer Agreement may provide for the grant 
of a Lease of a Block by the Client directly to the Sub Developer at the direction of 
the Developer provided that: 

(a) 

(b) 

(c) 

(d) 

(e) 

(f) 

(g) 

this is reasonably required as a term of the arrangements between the 
Developer and Sub Developer; 

this is on terms consistent with the Common Estate Strategy and the 
provisions of aause 18; 

the arrangement shall not prejudice the operation of Schedule 5 of this 
Agreement or the payment of Overage to the Client or otherwise adversely 
affect the security afforded to the Oient by the restrictions required to be 
registered at HM Land Registry by virtue of this Agreement or the Lease 
(including without limitation aause 21 which will require the restriction to 
be registered against the Sub Developer's interest In the Lease); 

the arrangements between the Developer and Sub Developer and costs 
relating thereto shall be disregarded in calculating OVerage payable to the 
Cli"nt a;;d t'le smount of the Overage shall not be reduced; 

save where the Sub Developer Is Countryside's Guarantor the Sub 
Developer's obligations under the lease may (where reasonable) be 
required to be guaranteed by a party reasonably acceptable to the Client; 

the Sub Developer shall covenant directly with the Client that it will pay 
Overage directly to the Client where Overage would otherwise become 
payable by the Developer upon the sale or disposal of any Private Housing 
Units within the Block demised to it and that it will otherwise comply with 
the provisions of Schedule 5; and 

the ability of the Council to enforce the terms of the Lease against the 
tenant thereof or against any sub tenant as provided in the draft Lease 
(including payment of rents and other contributions to common repair, 
maintenance, cleansing and lighting) is not thereby adversely affected. 
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The Developer shall procure that upon entering into the Sub Developer Agreement 
the Sub Developer shall enter into a deed of covenant in a form reasonably 
acceptable to the Client covenanting to comply with the terms of the Sub 
Developer Agreement. [Note: or (as appropriate) provide l'or the Sub 
Developer to join to the Agreement in respect of its obligations as Sub 
Developer only] 

The Developer shall procure that the Sub Developer's Guarantor shall enter Into the 
Deed of Covenant referred to In Clause 5.3 as guarantor of the Sub Developer. 

The Sub-Developer shall comply with the Sub-Developer Agreement. 

Without prejudice to the generality of the foregoing, the Client shall serve a copy of 
any notice it serves on the Developer pursuant to Clause 22.2 upon the sub 
Developer and the Sub Developer's Guarantor and the Sub Developer Agreement 
will terminate forthwith upon termination of this Agreement (save where the Sub 
Developer has exercised its rights under Clause 22.4 to step-in in respect of the 
whole Phase and the provisions of Clause 22.4 have been complied with). 

The Developer shall not without the prior written consent of the Client, which shall 
not be unreasonably withheld or delayed, terminate or vary the terms of the Sub 
Developer Agreement. 

The Developer shall take all steps reasonably necessary to enforce the terms of the 
Sub Developer Agreement against the Sub Developer including taking court 
proceedings if reasonable and appropriate and shall keep the Client promptly 
informed in the event of any dispute or alleged breach of contract arising in respect 
of the Sub Developer Agreement. 

6 THIRD PARTY RIGHTS 

6.1 

6.2 

Prior to Commencement of the Phase Works and to the extent the Developer has 
not already done so, the Developer shall: 

(a) enter into all Professional Team appointments, the Building Contract 
and/or the Sub-Contracts which shall contain the Third Party Rights giving 
the Client the rights as a third party to enforce the terms of the 
Professional Team appointment and/or Building Contract and/or 
Sub-Contract and any obligations or any guarantor to such appointment 
under the Contracts (Right of Third Parties) Act 1999; 

(b) the Developer shall procure that there is provided to the Client a copy of 
each Professional Team appointment, the Building Contract and the Sub­
Contracts containing the Third Party Rights within [five] Working Days of 
such appointment or contract being entered into; 

(c) the Developer shall give notice to each member of the Professional Team, 
the Building Contractor and Sub-Contractor of the Client's interest as soon 
as reasonably practicable following their appointment but in any event 
prior to Commencement of the Phase Works; and 

(d) give proof of delivery of the notices pursuant to aause 6.1(c) to the Client. 

Notwithstanding any other provisions of this Agreement, the Developer may not by 
agreement with a member of the Professional Team or the Building Contractor or 
Sub-contractor rescind or vary the terms of any Professional Team appointment or 
the terms of the Building Contract or the Sub-Contract or the Sub-Development 
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Agreement in such a way as to after the entitlement or prospective entitlement of 
the Client under this Clause 6 (Third Party Rights). 

THE CLIENT'S SURVEYOR 

The Developer shall reimburse the Client in respect of ail reasonable and proper 
costs Incurred by the Client in respect of the appointment of the Client's Surveyor. 

CARRYING OUT OF THE DEVELOPMENT 

In relation to the Phase Works the Developer shall comply with the obligations set 
out in Schedule 3 (Development Obligations) and shall use ail reasonable 
endeavours to procure that it Commences the Phase Works as soon as reasonably 
practicable after the date of this Agreement (but in any event by not later than the 
Work Start Date) and that the Date of Practical Completion of the whole of the 
Phase. Works is achieved on or before the Anticipated Completion Date provided 
that the Developer shall be entitled to dalm extensions of time for the start of the 
Work Start Date and/or the Anticipated Completion Date (but not beyond the 
Longstop Date except in the Event of Force Majeure) (as appropriate) equal to: 

(a) 

(b) 

(c) 

periods which arise from any delay which may be allowed to the Building 
Contractor pursuant to the provisions of the Building Contract and certified 
by the Employer's Representative (but excluding any such extensions of 
time which result from some wrongful act or omission or default on the 
part of the Developer); 

such other reasonable periods as are properly certified by the Employer's 
Representative and result from any delay which is caused by some 
wrongful act or omission or default on the part of the Client; and 

(other than In relation to Clause 8.3) subject to such other reasonable 
periods as are properly certified by the Employer's Representative and 
result from any delay on the part of, or which is caused by, any other 
reason beyond the reasonable control of the Developer. 

The Developer shall as soon as reasonably practicable notify the Client of all and 
any delays to the carrying out of the Phase Works. 

The Developer shall not be entitled to any extensions of time which are attributable 
to market or economic conditions or slowdown. 

WIND AND WATERTIGHT AND PRACTICAL COMPLETION 

The Developer shall procure that the Employer's Representative shall give to the 
Client not less than 10 Working Days' prior notice of the Employer's 
Representative's intention to inspect the Phase Works for the purposes of Issuing 
the Certificate of Wind and Watertight f'Certificate") and the Developer shall 
during the period of ten Working Days following each such notice afford to the 
Client and the Client's Surveyor all reasonable facilities for inspecting the Phase 
Works in accordance with Clause 11 (Site visits and inspection) and If within five 
Working Days of the relevant inspection the Client serves upon the Developer 
notice of any defects in the Phase Works ("Outstanding Phase Works") which 
the Client reasonably considers amount to more than Snagging Works and ought 
properly to be completed prior to the issue of the relevant Certificate, the 
Developer shall immediately bring them to the attention of the Employer's 
Representative and shall require the Employer's Representative to have regard to 
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(but not be bound by) any such written representations prior to the issue of the 
relevant Certificate of Wind and Watertight. 

The Client and the Client's Surveyor shall be entitled to accompany the Employer's 
Representative upon each inspection of the Phase Works for the purpose of issuing 

the CertifiCates. 

If any Certificate is not issued by the Employer's Representative at or following an 
inspection meeting as referred to In aause 9.2 then the procedure set out In 
aause 9.1 shall be repeated (save that the required notice may be less than 10 
Working Days if reasonable) as often as may be necessary until the relevant 

Certificate Is Issued. 

Within three Working Days of each Date of Wind and Watertight the Developer 
shall procure that a copy of the Certificate of Wind and Watertight is served upon 

the Oient. 

The Employer's Representative shall be entitled to issue any Certificate 
notwithstanding the existence of Snagging Works and any soft landscaping works 
which should not reasonably be undertaken until the next planting season. Subject 
to Clause 9.7 and aause 9.8 nothing in this Agreement shall prejudice or restrict 
the Employer's Representative from issuing a Certificate of Wind and Watertight. 

Notwithstanding the Issue of any Certificate of Wind and Watertight or Certificate of 
Practical Completion the Developer shall procure the carrying out of any Snagging 
Works in accordance with its obligations under this Agreement as soon as 

reasonably practicable. 

If following inspection undertaken pursuant to Clause 9.1 the Client's Surveyor 
serves a list of Outstanding Phase Works in accordance with Clause 9.1 and 
notwithstanding the Outstanding Phase Works the Employer's Representative 
certifies Wind and Watertight then the issue of whether or not the Outstanding 
Phase Works should have been completed shall be referred to determination In 

accordance with Clause 24 (Disputes). 

If any dispute is referred to determination as mentioned in Clause 9.7 and it is 
determined that some or all of the Outstanding Phase Works should have been 
completed prior to the issue of the Certificate of Wind and Watertight then the 
Developer shall procure that the Outstanding Phase Works (or the relevant parts of 
them) are undertaken in accordance w1tn the prov1s1ons or :.chedule 
3 (Development Obligations) as soon as reasonably practicable and the procedure 
set out at Clause 9.1 to Clause 9.5 shall be repeated until such time as the relevant 
Certificate of Wind and Watertight is issued or (in the case of futther dispute) 
determined to have been properly issued albeit that the period of notice under 
Clause 9.1 may be less than ten but not less than five Working Days. 

The Developer shall provide the Client's surveyor with a copy of the Certificate of 
Wind and Watertight and the Certificate of Practical Completion within 10 Working 
Days of each such certificate being issued. 

The Developer shall procure that the Employer's Representative keep~ the Client'$ 
Surveyor fully Informed in relation to the intended issue of any Cettlficate of 

Practical Completion. 
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DEFECTS UABIUTY 

The Developer shall at Its own expense procure that any defects, shrinkages or 
other faults, which shall appear In the Phase Works or any part or parts of them 
within the relevant Defects Uablllty Period, are made good In accordance with the 
relevant Building Contract and the provisions of this Agreement as soon as 
reasonably practicable. 

The Developer shall give the Client's Surveyor not less than [five] Working Days' 
notice of the date upon which the Employer's Representative proposes to make 
each final inspection pursuant to the relevant Building Contract prior to Issuing 
each Certificate of Making Good Defects In respect of the Development and each 
part of it and shall permit the Oient to be represented at each such meeting If they 
so desire. 

The Developer shall procure that the Employer's Representative Issues each 
Certificate of Making Good Defects In accordance with the relevant Building 
Contract and that within two Working Days of the Issue of each one a copy Is 
served on the Client. 

The Developers liability for the construction of the Private Housing Units shall end 
when (following Practical Completion) the Developer provides evidence reasonably 
satisfactory to the Client that an NHBC or similar guarantee has been issued or 
when the Defects Uabllity Period ends In respect of those Private Housing Units 
whichever is the later but without prejudice to any antecedent dalms or liabilities 
or the terms of the Lease. 

SITE VISITS AND INSPECTION 

The Developer shall: 

(a) at all times keep the Client and the Olent's Surveyor informed as to the 
progress of the Phase Works and shall notify the Oient and the Oient's 
Surveyor of the time date and place of the dient/Developer meetings 
convened to consider the progress of the Phase Works and the Client and 
the Client's Surveyor shall be entitled to attend them and the Developer 
shall procure that such meetings are held as often as reasonably necessary 
but not less frequently than once every four weeks; and 

(b) ~""u lo the Cilent and the Oient's Representative copies of the minutes of 
all meetings held pursuant to the provisions of this Clause 11.1. 

The Developer shall permit the Client and the Client's Surveyor and other 
consultants at all reasonable times to enter on to the Phase Land (accompanied by 
a representative of the Developer If the Developer shall so reasonably require In 
which event the Developer shall procure that a representative is made available for 
such purpose) to view the progress and state of the Phase Works to Inspect the 
workmanship and to ascertain generally that the Developer is complying with Its 
obligations under the agreement. Such entry shall be subject to: 

(a) reasonable prior notice being given to the Developer; and 

(b) the Client and the Client's Surveyor reporting to the site office before 
making any inspection and acting In accordance with the reasonable 
instructions of the Developer's surveyor. 
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The Client and the Oient's Surveyor shall not interfere with the Phase Worl<s, nor 
attempt to instruct or instruct any persons employed upon or in connection with 
the Phase Works. 

Any representations which the Client or the Client's Surveyor wish to make in 
relation to the Phase Works shall be made to the Developer as soon as practicable 
and the Developer shall give due consideration to any such representations so 
made. 

If as a result of inspections of the Phase Works it is found that there is a need for 
rectificatiOn of defective Phase Works or correction of Phase Works carried out, but 
not In accordance with this Agreement, the Developer shall, as soon as practicable 
having regard to the Programme, carry out such necessary Phase Works of 
rectification and/or correction and notify the Client of their completion so that the 
Client may inspect the relevant Phase Works. 

CONSTRUCTION INDUSTRY SCHEME 

This Clause 12 (Construction industry scheme) relates to the Construction Industry 
Scheme, provided for by chapter 3 part 3 FA 2004. 

In this Clause 12 (Construction Industry scheme) (but not otherwise): 

"FA 2004" means the Finance Act 2004. 

"Regulations• means the Income Tax (Construction Industry Scheme) 
Regulations 2005 (SI 2005/2045). 

"Contractor" means a person who is a contractor for the purposes of chapter 3 
part 3 FA 2004. 

Each of the Client and the Developer shall comply with chapter 3 part 3 FA 2004 
and the Regulations (insofar as chapter 3 part 3 FA 2004 and the Regulations apply 
to any rights or obligations of the parties under this Agreement). 

If the Client is required to make a payment to the Developer under this Agreement, 
the Client, as Contractor, shall verify, In accordance with paragraph 6 of the 
Regulations, whether the Developer is registered for gross payment or for payment 
under deduction or is not registered under chapter 3 part 3 FA 2004, and shall, 
once it has so verified, make the payment to the Developer subject to the 
following: · 

(a) 

(b) 

if the Developer is registered for gross payment under section 63(2) FA 
2004, the Client shall make the payment to the Developer without any 
deduction; and 

if the Developer is not registered under section 63(2) FA 2004 for gross 
payment under section 63(2) FA 2004, the Client shall make the payment 
to the Developer, subject to the deduction of the relevant percentage in 
accordance with section 61 FA 2004 and the Regulations. 

In the event of any conflict between Clause 12 (Construction Industry scheme) and 
any other term of this Agreement, the provisions of this Clause 12 (Construction 
industry scheme) shall prevail. 

Legai.13911514.25/AYAT/19237.00006 17 Version created 14.04.11 

13 

13.1 

13.2 

13.3 

13.4 

13.5 

13.6 

13.7 

14 

-. -·· ,_l) 11.0'··--

INSURANCE 

From and including the date this Agreement becomes unconditional to and 
including the date of the grant of the Phase Lease the Developer shall procure that 
the Phase Works are insured and (where possible) in the joint names of the 
Developer the Client and the Building Contractor and otherwise in accordance with 
the relevant Building Contract in an amount not less than their full reinstatement 
cost against such risks as may from time to time be usually covered by a 
Contractor's all risks policy and in the event of damage or destruction of the Phase 
Works by any of the risks insured against the Developer shall as soon as 
reasonably practicable procure that the insurance money is laid out and used in 
rebuilding and making good the loss or damage in accordance with the provisions 
of this Agreement and will make good any deficiency in the proceeds out of its own 
resources. 

All insurance monies received by the Developer shall be held in an interest bearing 
account and monies shall only be drawn from it by the Developer in order to repair, 
rebuild or reinstate the relevant Phase Works. 

The Developer shall (save where such matters are covered by the Building 
Contractor's insurance in accordance with Clause 13.1) before Commencement of 
the Phase Works insure or cause to be insured with an insurance company, or 
office, or underwriter of good repute approved by the Client (such approval not to 
be unreasonably withheld), third party liability insurance for a specified sum of not 
less than £20,000,000 for any one claim arising out of any one event in respect of 
the carrying out of the Phase Works or any part of them or anything preparatory, 
ancillary or subsequent to them Including appropriate public and product liability 
insurance and insurance against interference or disturbance to rights of owners and 
occupiers of adjoining property (including services plant and machinery belonging 
to or operated by any statutory undertaker or any third party) and caused by any 
negligence, omission or default of the Developer 

The Developer shall before Commencement of the Phase Works insure or cause to 
be insured with a reputable insurance company, or underwriters of good repute, 
approved by the Client (such approval not to be unreasonably withheld) in a sum of 
£10,000,000 any legal liabilities arising under the terms of the Employer's Uability 
(Compulsory Insurance) Act 1969. 

If the Building Contract at any time fails to insure or keep insured the Phase Works 
in accordance with the Building Contract the Client may do all things necessary to 
effect and maintain such insurances and any money expended by the Client for 
that purpose shall be repayable by the Developer to the Client within five Working 
Days of receipt of a written demand as a liquidated debt. 

The Developer shall from time to time as and when reasonably requested by the 
Client request the Building Contractor to provide written evidence of all such 
insurance. 

The parties shall not do anything which may render void or voidable the Building 
Contractor's insurance of the Phase Land. 

CLIENT'S CERTIFICATE 

Subject to any permitted delays that are properly certified by the Employers 
Representative in accordance with the Building Contract (not being defaults on the 
part of the Developer or the Building Contractor or Sub Developer) the Client's 
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Certificate shall be issued by the Client's Surveyor within five Working Days of the 
date which is the latest of: 

(a) 

(b) 

(c) 

(d) 

(e) 

(f) 

the date on which the Certificate of Practical Completion for the Phase 
Works is issued and a copy of it has been provided to the Client's 
Surveyor; · 

(if there is any dispute between the parties as to whether the Phase Works 
to which the Certificate of Practical Completion relates has properly been 
practically completed) the date which the Expert determines should have 
been the relevant Date of Wind and Watertight (if applicable); 

the Client's receipt of a copy of evidence reasonably satisfactory to the 
Client that all obligations in respect of the relevant Phase Works pursuant 
to each Planning Agreement have been complied with; 

the Client's receipt of such evidence as it shall reasonably require that all 
building regulation approvals necessary for the Phase Works have been 
obtained and completion certificates issued and that final inspection of the 
Phase Works has been carried out; 

the Client's receipt of evidence that all of the conditions in all relevant 
planning permissions have been complied with in respect of the Phase 
Works; and 

the Client's receipt of evidence that the Design Code and Sustainability 
Standards have been complied with in respect of the Phase Works. 

15 TITLE TO THE CUENT LAND 

15.1 

15.2 

Title to the Phase Land has been deduced to the Developer and the Developer shall 
not raise any objection or requisitions in relation to such title save that the 
Developer may raise requisitions in relation to any matters arising pursuant to its 
pre-completion searches. The Developer shall not be entitled to require the Client 
to deduce any further title to the Phase Land. 

Promptly upon the Client acqUinng any Third Party Interests and following 
registration at the Land Registry the Client shall deduce title to such Third Party 
Interest as far as it is part of the Phase Land including delivery of orticial copies of 
the register entries and title plan, full copies of all title documents and replies to 
standard form enquiries before contract given by the vendor of such property. 

16 MATTERS AFFECTING THE CUENT LAND 

16.1 The Phase Lease shall be granted subject to and with the benefit of such of the 
following as may apply: 

(a) 

(b) 

all local land charges (whether registered or not before the date of this 
Agreement) and all matters capable of registration as a local land charge 
or otherwise registrable by any competent authority or pursuant to statute 
or like instrument; 

all notices served and orders, demands, proposals or requirements made 
by any local or other public or competent authority whether before or after 
the date of this Agreement; 
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all actual or proposed charges, notices, orders, restrictions, agreements, 
conditions or other matters arising under any enactment relating to town 
and country planning; 

all existing rights and easements and quasi-easements; 

any unregistered interests which override registered dispositions under 
schedule 3 of the Land Registration Act 2002 and such unregistered 
interests as may affect the Oient Land to the extent and for so long as 
they are preserved by the transitional provisions of schedule 12 of the 
Land Registration Act 2002; 

any unregistered intereSts which fall within any of the paragraphs of 
schedule 1 of the Land Registration Act 2002 and any interests which fall 
within section 11( 4)( c) of the Land Registration Act 2002; 

such unregistered interests as may affect the Site to the extent and for so 
long as they are preserved by the transitional provisions of schedule 12 of 
the Land Registration Act 2002; 

the matters contained, mentioned or referred to in the register of entries 
of those of the Oient Land which are registered at the Land Registry and 
those matters details of which are set out In Schedule 1, Part 2 (Registered 
ntJes) which Includes the dates of the official entries and the title plans; 

[the matters contained or referred to In Schedule 1, Part 3 (Unregistered 
ntles) in respect of those parts of the Client Land which are unregistered;] 
and 

(j) ail matters disclosed or reasonably and properly expected to be disclosed 
by searches and enquiries, either formal or Informal, by or for the 
Developer, or which a prudent buyer ought to make. 

The Developer in respect of the Phase Land is deemed to have full knowledge of all 
matters referred to In Clause 16.1 and shall raise no objection or requisition in 
relation to any such matter. 

LEASE 

The Lease snail be in tile form at Appendix 5 togei:iler with such amendments as 
the parties, acting reasonably, shall require and the other party approve (such 
approval not to be unreasonably withheld). 

The Lease shall be granted in respect of each Block, comprised in the Phase as 
provided below. 

The Client shall not withhold approval to any amendment proposed pursuant to 
Clause 17.1 where: 

(a) it is required to enable any underletting of a Private Housing Unit to be 
compliant with the requirements of the Council of Mortgage Lenders (from 
time to time); and 

(b) the Developer is able to demonstrate to the reasonable satisfaction of the 
Client that having regard to its proposals pursuant to Oause 18 (Estate 
Management Arrangements) the ability of the Council to procure 
maintenance and repair of each Block, the External Common Areas and the 
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Central Park and the payment to it of the rents reserved by the Lease is 
not materially prejudiced. 

17.4 At least 30 Working Days before the Date of Wind and Watertight the parties shall 
consult and shall use all reasonable endeavours to agree any necessary 
amendments to the Lease as referred to in Clause 17.1. 

17.5 The Leases shall demise the entirety of the Phase save for: 

(a) [any areas which the Client has agreed will be adopted as public highways 
(or which are otherwise required to be excluded as a result of their demise 
to utility or other statutory undertaking)]; 

(b) the Central Park; and 

(c) [Note: specify any areas which have not been comprised in the 
Client Land or the Third Party Interests pursuant to the Principal 
Development Agreementj 

( 
(d) [Note: To set out details of the Community Building and (if 

appropriate) the Mosque Land for Phase :t(a) and Affordable 
Workshop Space In Phase :Lb] 

17.6 Within 5 Working Days of the date of the issue of the Certificate of Wind and 
Watertight the Developer shall prepare and shall submit to the Client for its 
approval, which shall not be unreasonably withheld, an up-to-date as-built demise 
plans in respect of each Block (which comply with the requirements of the Land 
Registry) for use as the demise plan for the Leases together with up-to-date 
as-built versions of such other plans as are necessary for the purposes of the 
Leases and the parties shall use all reasonable endeavours to agree such plans 
having regard to the provisions of Clause 19 (Completion of Phase Lease). 

17.7 If the parties are unable to agree the terms of any amendments required in respect 
of the Lease, or the plans for the Lease then the matter shall be referred for 
determination pursuant to Clause 24 (Disputes). 

17.8 Subject to determination of the terms of the Phase Lease and the relevant plans 
the Oient shall procure that the Client's Solicitors produce engrossments of the 
Phase Lease in original and counterpart format and provide the counterparts of the 

( Phase Lease to the Developer's Solicitors at least five Working Days prior to the 
Anticipated Completion Date. 

18 ESTATE MANAGEMENT ARRANGEMENTS 

18.1 Without prejudice to the provisions of Clause 17.1 the Developer shall as soon as 
reasonably practicable following the date of this Agreement provide to the Client 
for Its approval the following: 

(a) details of any Estate Management Company or other structure which it 
proposes to establish for the purposes of repairing and maintaining the 
External Common Areas and the Central Park to the standards required by 
the Lease at no cost to the Client; 

(b) details of any amendments required to the draft Lease to reflect the 
proposed arrangements for such repair and maintenance; 
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(c) details of any proposed amendments to the Common Estate Strategy 
which document will be annexed to each Lease; and 

(d) details of such other documentation as may be required in respect of the 
foregoing. 

The Developer shall procure that the arrangements referred to in Clause 18 (Estate 
Management Arrangements) accord with the Principal Development Agreement 
and shall demonstrate to the reasonable satisfaction of the Client that: 

(a) 

(b) 

(c) 

(d) 

(e) 

the External Common Areas will be repaired, maintained, lit and cleansed 
consistently across the Phase by a single party approved for these 
purposes by the Client; 

that the Central Park and the Additional Public Realm will be similarly 
repaired, maintained, lit and cleansed consistently by one party; 

that any other areas which have been agreed by the parties to constitute 
Open Space will be maintained as such; 

that the entire cost of such repair maintenance, lighting and cleansing and 
management of the External Common Areas and the Central Park shall be 
borne by the tenant for the time being of the Lease and the residents of 
the Blocks by way of service charge; and 

that the Client has the ability upon reasonable prior notice to make good 
any failure to maintain or repair the External Common Areas or the Central 
Park (either temporarily or permanently) and to have the ability to recover 
the cost of so doing from the said residents by virtue of a contractual 
covenant or similar arrangement approved by the Client (acting 
reasonably). 

The Developer and the Client shall promptly make such amendments to the draft 
Lease as are required to reflect the arrangements approved by the Client in 
accordance with the provisions of Clause 18.1 and Clause 18.2. 

COMPLETION OF PHASE LEASE 

Within 20 Working Days of the issue of the Certificate of Wind and Watertight, and 
subject to Ciause 16 (Matters affecting the c.7ient Land) and payment ot the Phase 
Price (as cleared funds) the Client shall grant [or (where appropriate) shall procure 
that the Agency grants] and the Developer shall accept the grant of the Lease. 

Completion of the Phase Lease pursuant to this Agreement shall take place at the 
offices of the Client's Solicitors or elsewhere as they may reasonably direct and all 
completions shall take place on or before 2.00 pm on the [completion date]. 

Where appropriate the Developer shall procure that the Estate Management 
Company enters into the Lease. 

Where the freehold In the Phase Land (or that part of it which Is to be comprised in 
a Lease) is vested In the Agency the Agency will join in the grant of the Lease. 

OVERAGE 

The Developer shall comply with the provisions of Schedule 5 (Payment of Overage 
by the Developer to the Gient). 
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RESTRICTION 

The Developer shall register a notice on the charges register and a restriction on 
the proprietorship register of the Developer's title to the Lease upon Its grant 
relating to the Client's entitlement to monies In accordance with S~hedule 
5 (Payment of Overage by the Developer to the Client) In the following form: 

nNo disposition of the registered estate by the proprietor of the registered estate is 
to be registered without a certificate signed by the solldtor to the registered 
proprietor that the provisions of schedule 5 of a Building Agreement dated [ •) April 
2011 and made between [lilsert Parties] have been complied with or do not apply 
to that disposition." 

Upon completion of the Lease the Oient will provide to the Developer's solidtors 
consent to the application of the Developer to register the restriction referred to in 
aause 21.1 by completion and signature of panel 15 of the Form RX1 and 
immediately following completion of each grant the Developer shall procure that 
the Developer's Solldtors apply to the Land Registry to register such notice and 
restriction at the same time as registering the Phase Lease such application being 
made within the priority period set out In the Developer's Solidtors' result of the 
Land Registry search made prior to completion. 

EVENTS OF DEFAULT 

An Event of Default occurs where: 

(a) the Phase Works are not Commenced by the Works Start Date (subject to 
extensions of time permitted in accordance with Clause 8.1) (time of the 
essence); 

(b) 

(c) 

(d) 

(e) 

(f) 

(g) 

the Date of Practical Completion of the Phase Works has not occurred by 
the Anticipated Completion Date (subject to extensions of time permitted 
In accordance with Clause 8.1); 

the Developer commits any material breach of this Agreement or series of 
minor breaches which taken together amount to a material breach, and 
falls to remedy such material breach or series of breaches within [15] 
Working Days after receiving notice from the Client spedfying the breach, 
(but In respect of a remediable breach, only whilst such breach has not 
been remed1eo); 

a receiver or administrative receiver or manager or sequestrator is 
appointed of the whole or any part of the undertaking assets, rights or 
revenues of the Developer or the Building Contractor and any such action 
is not lifted or discharged within [ten] Working Days; 

any order is made by, any competent court for the appointment of an 
administrator in relation to the Developer or the Develop<!r Guarantor; 

any order Is made by any competent court or any resolution is ptl$Sed by 
the Developer for Its winding-up or dissolution or for the appointment of a 
liquidator of the Developer or the Developer's Guarantor; 

the Developer or the Developer's Guarantor ceases to c:arry 011 the whole 
or a substantial part of its business. 
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Where an Event of Default has occurred the Client may (subject to Clause 22.3 and 
aause 22.4) by notice In writing to the Developer terminate this Agreement 
whereupon the Developer shall cease to have any further rights In relation to this 
Agreement and all buildings and works then upon any part of the Phase Land shall 
immediately vest In the Olent and the Developer shall have no further Interest In 
the Phase Land and the Developer shall immediately deliver full vacant possession 
of the Phase Land to the Client (subject only to any building works that are being 
undertaken on the Phase Land) and the Developer shall at Its own cost cancel any 
notice, caution or land charge registered by the Developer or on Its behalf In 
relation to the Phase Land or any part. 

For the protection of any Mortgagee any notice by the Client to the Developer 
notifying the Client's intention to terminate this Agreement shall also be served at 
the same time upon a Mortgagee. A Mortgagee shall, If the Qient serves notice of 
its intention to determine this Agreement, be entitled, within a period of [90] 
Working Days from the date of the Olent's notice, Itself to enter Into, or direct a 
nominee (first approved by the Qlent, whose approval shall not be unreasonably 
withheld provided that such nominee Is a reputable developer with good 
experience of undertaking projects In the nature of that contemplated by this 
Agreement and of good finandal standing and If the Client reasonably requires a 
guarantor to the nominee) to enter Into, a duly executed deed of covenant with the 
Client to comply with the outstanding obligations of the Developer under this 
Agreement and where the Oient's notice Is served pursuant to aause 22.1(c) and 
spedfies an Irremediable breach, covenanting to pay to the Client within ten 
Working Days of agreement or determination a sum by way of reasonable 
compensation for the irremediable breach within ten Working Days of such sum 
being agreed or determined. The deed of covenant shall be In such form as the 
Client may reasonably require. Any dispute as to the amount of such 
oompensation shall be determined pursuant to aause 24 (Disputes). 

[Where the Client serves notice upon the Developer pursuant to aause 22.2 and 
without prejudice to the provisions of Clause 22.3 it shall also serve a copy of the 
such notice upon any Sub Developer contemporaneously therewith [and where the 
Mortgagee has not exercised Its rights under Clause 22.3 the Client shall notify the 
Sub Developer and If the Sub Developer so requests prior to the expiry of the 
period of 90 Working Days referred to In aause 22.3 shall enter Into a deed of 
covenant with the SUb Developer in accordance with and subject to the provisions 
of Clause 22.3 provided that: 

(a) The Mortgagee does not call for the exerdse of its · rights under 
Clause 22.3; 

(b) 

(c) 

(d) 

the Sub Developer provides evidence to the Clients' reasonable satisfaction 
that it has available funds to Practically Complete the Phase Works and 
discharge all other obligations of the Developer under the Building 
Agreement; 

the Client has approved arrangements by the Sub Developer for the 
delivery of the Affordable Housing Units by an Approved RP (other than 
the Developer) and the Client shall where appropriate use Its reasonable 
endeavours to assist the Sub Developer (at the cost of the Sub Developer) 
in procuring an Approved RP to deliver the Affordable Housing Units; 

the Sub Developer is not Itself in breach of the provisions of this 
Agreement or the Sub Developer Agreement; and 

Legai.13911514.25/AYAT/19237.00006 24 Version aeated 14.04.11 



22.5 

(e) 

Draft l--. ___ 4.11 

the Sub Developer enters into such a deed of covenant within 30 Working 
Days of a request from the Client so to do.] 

[Note: the wording in square brackets is only to be included for a Phase 
where Countryside's Guarantor is the Sub Developer.] 

Any determination of this Agreement shall: 

(a) be without prejudice to any claim which any party may have against 
another arising before the date of determination; 

(b) not affect the continuing effect of any provisions of this Agreement which 
are expressly stated to apply after the determination of this Agreement, 
and such provisions shall continue in effect until such time as all the 
obligations of the parties pursuant to such provisions have been complied 
with; and 

(c) determine the Principal Development Agreement in respect of the Phase 
Works and the particular Phase in respect of which the breach occurred. 

23 NOTICES 

23.1 

23.2 

23.3 

23.4 

Any notice in respect of this Agreement shall be in writing and shall be sufficiently 
served if sent by registered or recorded delivery post, or delivered by hand to the 
parties at the addresses set out in this Agreement (or such alternative address as 
may be notified to the other party from time to time) (with a copy also being sent 
to their solicitors) and service shall be deemed made on the next Working Day after 
delivery by hand and if sent by registered or recorded delivery post on the Working 
Day next but one after the date of posting. 

Any notice which is required to be served on the Client shall be served on the 
Council at The Town Hall Muliberry Place 5 Clove Crescent East India Dock London 
E14 2BG (marked for the attention of Isabella Freeman Assistant Chief Executive 
(Legal Services) and The Agency at Palestra 197 Blackfrlars Road Southwark 
London SEl BAA (marked for the attention of Emma Wlison, Project Manager) or 
in both cases at such other address as the Client may notify from time to time. 

Any notice which Is required to be served on the Developer shall be served [please 
provide details]. 

Where the Client has received notice of a Mortgagee any notice required to be 
served on the Mortgagee shall be served on the address of such Mortgagee as 
provided to the Client. 

24 DISPUTES 

24.1 

24.2 

Whenever there Is a dispute between the Client or the Agency and the Developer 
which either party refers to resolution pursuant to this Clause 24 (Disputes) the 
Director of Development and Renewal of the Council, the Head of the London 
Region of the Agency and the Deputy Chief Executive of the Developer shall 
arrange to meet within [five] Working Days of the referral for determination and 
shall consult in good faith and use all reasonable endeavours to resolve the issue in 
dispute. 

Where in this Agreement reference is made to a dispute being referred to an expert 
In accordance with this Clause 24 (Disputes) then such matter shall be determined 
by an independent person who has been professionally qualified in respect of the 
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subject matter of the dispute or difference for not less than ten years and who is a 
specialist in relation to such subject matter and such independent person shall be 
referred to in this Clause 24 (Disputes) as the "Expert". 

For the purpose of this Clause 24 (Disputes) and all references for disputes to be 
determined pursuant to this Clause 24 (Disputes) the Developer's Guarantor shall 
not be entitled to refer any matter to determination pursuant to this 
Clause 24 (Disputes). References in this Clause 24 (Disputes) to the "parties" 
shall exclude the Developer's Guarantor. 

The Expert shall be agreed between the parties or failing such agreement be 
nominated in the case of any dispute relating to the Phase Works by the president 
or vice-president or other duly authorised officer of the Royal Institution of 
Chartered Surveyors and in the case of any dispute relating to planning issues by 
the president or vice-president of the Bar Council on the application of any party at 
any time, and the following provisions shall apply: 

(a) 

(b) 

(c) 

(d) 

(e) 

(f) 

the Expert shall act as expert and not as an arbitrator and his decision 
shall be final and binding upon the parties save In the case of manifest 
error or fraud; 

the Expert shall consider (inter alia) any written representations on behalf 
of any party to the dispute (if made within [ten] Working Days of receipt of 
notification of the Expert) and counter-representations but shall not be 
bound them; 

the Expert shall supply to the parties copies of all evidence, information 
and advice which he obtains for the purpose of determining the dispute 
and the parties shall be entitled to make written representations to the 
Expert with regard to them within [ten] Working Days of the parties' 
respective receipt of such copies; 

the parties shall use all reasonable endeavours to procure that the Expert 
gives his decision as speedily as possible but in any event within 30 
Working Days of his appointment; 

the costs of appointing the Expert and his costs and disbursements In 
connection with his duties under this Agreement shall be shared between 
the parties in such proportions as the Expert shall determine or In the 
absence of such determination in equal proportions between them; and 

if the Expert becomes unable or unwilling to act then the procedure 
hereinbefore contained for appointment of an Expert shall be repeated as 
often as necessary. 

Notwithstanding any other provisions of this Agreement any dispute as to legal 
construction or interpretation shall not be referred to the Expert but instead the 
parties submit to the jurisdiction of the courts of England and Wales. 

ENTIRE AGREEMENT, NON-MERGER 

This Agreement contains the entire agreement between the parties and may only 
be varied or amended by a document signed by or on behalf of all of the parties. 
The Developer acknowledges that it is entering into this Agreement without placing 
any reliance upon any representation (written or oral) which may have been made 
by the Client or any agent, adviser or other person acting for the Client except such 
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representations as may be l)lade In this Agreement or may have been made in any 
written communication from the Client's Solicitors to the Developer's solidtors. 

25.2 So far as they remain to be performed or observed the provisions of this 
Agreement shall continue In full force and effect notwithstanding completion of the 
grant of the Phase Lease. 

26 GOOD FAITH 

The Olent and the Developer shall each owe to the other a duty to act with the 
utmost good faith In relation to their respective obligations In this Agreement. 

27 DEAUNG WITH THIS AGREEMENT 

Except as set out at clause 22 (Dealing with this Agreement) of the Principal 
Development Agreement the Developer shall not assign or hold on trust, charge or 
otherwise dispose of its interest under this Agreement. 

28 THIRD PARTY RIGHTS 

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

29 VAT 

All supplies made under and sums payable under this Agreement shall be subject 
to VAT where VAT is properly payable and such VAT shall be paid by the party to 
whom the relevant supply Is made or from whom the relevant sum is due at the 
same time as the supply is made or the sum is due subject to the receipt of a valid 
VAT Invoice subject as mentioned below. 

30 INTEREST 

All sums payable pursuant to this Agreement which are not paid on the due date 
for payment shall bear interest at the Interest Rate from the date on which 
payment was due until the date of actual payment. 

( 31 APPROVALS AND AUTHORISATIONS 

31.1 The Developer shall not be released from or relieved of any of its obligations set 
out In this Agreement as a result of any approval, agreement or consent of the 
Client or anyone on the Client's behalf. 

31.2 Where the approval, consent, agreement, acknowledgement or authority of the 
Client is required pursuant to this Agreement such approval, consent, agreement, 
acknowledgement or authority shall (without limitation) only be validly given if in 
writing and signed by or on behalf of the Council and the Agency. 

31.3 Where in this Agreement the Developer is required to submit to the Client for its 
approval, agreement or consent any plans, spedficatlons or other information, in 
order for such submission to be validly submitted for the purposes of this 
Agreement it must state on Its face: •This Is an application to the Client for 
approval pursuant to Clause [set out relevant clause reference] of the Building 
Agreement and a response .Is required by [set out relevant date]". Where the 
Client's failure to respond will lead to 1t being deemed to have approved or 
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consented to the submission, the application must state that dearly. Submissions 
to the Olent shall be addressed to the Olent's Surveyor. 

DEVELOPER'S GUARANTOR 

In consideration of the Oient entering Into this Agreement at the request of the 
Developer's Guarantors, the Developer's Guarantors [jointly and severally] 
undertake with and guarantee to the Client that: 

(a) the Developer will comply with and perform its obligations in this 
Agreement; 

(b) the Developer's Guarantor will make good to the Oient any liability which 
the Olent may suffer or Incur by reason of a failure of the Developer to 
perform Its obligations In this Agreement; 

(c) the Developer's Guarantor is not to be exonerated from this guarantee 
because of: 

(I) any forbearance or other Indulgence, neglect or delay of the Client 
in enforcing its rights against the Developer; 

(li) a variation of the terms of this Agreement to which the 
Developer's Guarantor is a party; or 

(iii) the Client giving consent or approval of any application to lt under 
this Agreement; and 

(d) the obligations of the Developer's Guarantor In this Clause 32 (Developer's 
Guarantor) commit the Developer's Guarantor to the Client as if the 
Developer's Guarantor were a primary obligor. 

[Note: Insert any proposed additional guarantee provisions whether 
relating to any Sub Developer or otherwise]· 

INCORPORATION OF PROVISIONS FROM THE PRINCIPAL DEVELOPMENT 
AGREEMENT 

The provisions of clause 31 (Confidentiality and Freedom of Information) and 
clause 33 (Data Protection) contained In the Principal Development Agreement 
shall apply to this Agreement as If the same were (mutatis mutandiS) set out In full. 

The Developer shall in addition comply with all of the provisions of the Principal 
Development Agreement Insofar as lt relates to the Phase or the carrying out of the 
Development upon or in connection with the Phase Land or the making of any 
payments relating to the Phase which is the subject of this Agreement (Including 
the Community Payment referred to in the Prindpal Development Agreement). 

GENERAL PROVISIONS 

Nothing in this Agreement shall constitute a partnership or joint venture between 
the Parties or constitute the Developer as the agent of the Client or the Agency for 
any purpose whatsoever. 

If at any time any of the provisions of this Agreement becomes illegal, invalid or 
unenforoeable in any respect under any law or regulations of any jurisdiction, 
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neither the legality, validity or unenforceabllity of the remaining provisions of this 
Agreement shall be in any way affected or impaired as a result. 

No failure or delay on the part of the Client in exercising any right or power and no 
course of dealing between the parties hereto shall operate as a waiver nor shall 
any single or partial exercise of any right or power of the Client prevent any other 
or further exercise thereof or the exercise of any other right or power of the Client. 
The rights and remedies of the Client are cumulative and not exclusive of any 
rights or remedies which the Client would otherwise have. 

Nothing contained In or done under this Agreement and no consents given by the 
Olent or the Agency shall prejudice their rights, powers or duties and/or obligations 
In the exercise of Its functions or under any statutes, bylaws, instruments, orders 
or regulations. 

Nothing In this Agreement nor any other document shall impose any obligation or 
liability on the Client with respect to any actions of or obligations or liabilities 
assumed or incurred by the Developer or Its agents, Building Contractors or 
employees whether under contract, statute or otherwise. 

34.6 Any approval by the Client or the Agency or any person on behalf of the Client or 
the Agency pursuant to this Agreement of any matter submitted by the Developer 
for approval: 

(a) shall not be deemed to be an acceptance by the Client of the correctness 
or suitability of the contents of the subject of the approval or consent; and 

(b) shall only be given in Its capacity as landowner and shall not affect its 
other statutory duties as referred to in Clause 34.4. 

34.7 This Agreement shall be governed by and construed in accordance with the Law of 
England and the parties hereby irrevocably submit to the jurisdiction of the English 
courts. 

Delivered as a deed on the date of this document. 
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Schedule 2 : The Phase Works 

·[Details to be added pursuant to the Prinapal Development Agreemenfj 

[Note: In the case of Phase ~{a) there will be added details of the works required 
to be carried out by the Developer at Its own cost In relation to the proposed 
Community Building] 
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Schedule 3 : Development Obligations 

The provisions of this Schedule 3 (Development Obligations) shall apply to the 
Phase Works to be undertaken pursuant to this Agreement. 

CONSENTS 

The Developer shall make application for and use all reasonable endeavours to 
obtain the Consents (to the extent that these have not been obtained pursuant to 
the Prlndpal Development Agreement) or obtain lawful relaxations or waivers of 
them in each case having regard to the Programme. 

The Developer shall keep the Olent properly informed as to the progress of each 
application for the Consents and of all negotiations relating to those applications 
and shall provide to the Oient copies of all applications, material correspondence 
and notes of meetings relating to those applications and negotiations. 

The Developer shall use all commercially prudent endeavours to procure that all 
Consents obtained remain valid and unrevoked and shall renew any that become 
invalid or revoked before the Date of Practical Completion of the Phase Works or 
the relevant part of them. 

METHOD STATEMENT AND ACCESS PLANS 

The Developer shall not Commence the Phase Works or any preparation for them 
until: 

(a) a Method Statement; and 

(b) Access Plans have been agreed or determined in accordance with this 
paragraph 3 (Method Statement and Acress P/8ns). 

3.2 As soon as reasonably practicable after the date of this Agreement the Developer 
shall submit to the Client for Its approval a draft Method Statement which will set 
out the Developer's proposals for undertaking the Phase Works and Access Plans 
illustratinq how the Developer shall ensure continuitv of access and eqress to all 
occupiers of the Phase Land and any areas adjacent to it and affected by the Phase 
Works shall be maintained throughout the carrying out of the Phase Works. The 
Client's approval of the draft Method Statement and Access Plans shall not be 
unreasonably withheld. 

4 HOARDINGS 

4.1 The Developer shall ensure that the Phase Land (or the parts in respect of which 
licences have been granted) is properly hoarded whilst any of the Phase Works are 
being undertaken. 

[Note: In the case of Phase ~b this will lndude a contemporaneous 
obligation to hoard the Green to the reasonable satisfaction of the 
Council and in accordance with Its reasonable requirements in 
accordance with the Principal Development Agreementj 

4.2 The Client shall be entitled to affix to such hoardings such advertisements and 
artwork as it may reasonably require subject to the Developer being entitled to 
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affix all notices required to comply with statutes and such other reasonable notices 
as the Client may approve giving details of the Developer, the Building Contractor 
and the Professional Team and any Sub-Contractors but the 'Developer shall not 
otherwise be entitled to affix any advertisements to such hoardings. 

THE DEVELOPMENT 

The Developer shall as soon as reasonably practicable having regard to the 
Programme carry out and diligently complete or procure the carrying out and 
completion of the Phase Works In accordance with the provisions of this Schedule 
3 (Development Obligations) and this Agreement. 

The Developer shall carry out or procure the carrying out of the Phase Works In 
accordance with: 

(a) the Consents and the planning permission obtained pursuant to the 
Principal Development Agreement; 

(b) the Phase Specifications in relation to the Phase Works generally; 

(c) all statutory requirements; 

(d) 

(e) 

(f) 

(g) 

the relevant Method Statement and Access Plans; 

all relevant British and European Standards and Codes of Practice and in 
the case of conflict the provisions of the Codes of Practice shall prevail; 

the Sustainability Standards; 

[Note: to insert relevant provisions for the Design Code from the 
Planning Strategy] 

(h) the Considerate Constructors Scheme; and 

(I) 

(j) 

the terms of this Agreement; 

[Note: to insert any other specific requirements to reflect 
provisions of the Principal Development Agreement] 

in a good and workmanlike manner using suitable good quality materials. 

The Developer shall not specify any of the Prohibited Materials in the Phase Works 
and shall use all reasonable endeavours to procure that they are not used in the 
Phase Works. 

5.4 In respect of the CDM Regulations: 

(a) 

(b) 

the Developer shall be the only client In respect of the Phase Works in 
accordance with the CDM Regulations and shall be the principal Contractor 
for the Phase Works in accordance with them; 

the Developer shall give notice to the Health and Safety Executive in 
accordance with the requirements of the CDM Regulations of its 
appointment referred to at paragraph 5.4(a) and shall comply with its 
obligations as the only client under the CDM Regulations; and 
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the Developer shall procure that designers and Building Contractors for the 
purposes of the CDM Regulations comply with their obligations under them 
and shall procure that full details of the Phase Works are given to the 
Health and Safety Executive and that a construction phase plan is prepared 
and submitted to the Health and Safety Executive all in accordance with 
the CDM Regulations. 

PLANNING AGREEMENTS 

The Developer shall comply with all of the obligations of the landowner as well as 
those of the developer (if any) in each of the Planning Agreements. 

Any works to be undertaken pursuant to the terms of each Planning Agreement 
shall be undertaken in accordance with the terms of such Planning Agreement and 
otherwise in accordance with the requirements for undertaking the Phase Works in 
accordance with this Schedule 3 (Development Obligations). 

Where any such Planning Agreement requires the completion of works which are to 
be adopted by the local authority or highways authority (as applicable) the 
Developer shall use all reasonable endeavours to procure that such works are so 
adopted In accordance with the terms of such Planning Agreement. 

The Developer shall make payment of all sums due from the Developer pursuant to 
the terms of each Planning Agreement. 

GENERAL OBLIGATIONS 

In respect of those parts of the Phase Land of which the Developer has been given 
vacant possession the Developer shall procure that: 

(a) 

(b) 

(c) 

(d) 

(e) 

(f) 

(g) 

no material or equipment is brought on to the Phase Land except that 
required for the Phase Works; 

proper provision is made for the security of the Phase Land during the 
carrying out of the Phase Works and for the protection of any materials, 
plant and equipment In or on it; 

all surplus material is removed from the Phase Land when it is no longer 
required for the Phase Works; 

the Phase Land is maintained in a reasonably tidy condition and free from 
rubbish; 

there is no excavation of the Phase Land or extraction of soil or minerals 
except as part of the Phase Works; 

proper precautions are taken for the safety of all persons upon the Phase 
Land including security patrols, safeguards and arrangements of lighting 
the Phase Works as may be necessary or appropriate In the Interests of 
public safety (but subject as otherwise provided in this Agreement); 

the Phase Works are carried out in a manner which causes as little 
interference as is reasonably practicable (taking Into account the nature of 
the works) to the public or the owners or occupiers of the adjoining or 
neighbouring property; 
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(h) proper provision is made for the support of land, buildings and boundaries 
adjoining the Phase Land and for the protection of all services benefiting 
land adjoining or near to the Phase Land; 

(I) any adjoining highways, road and pavements are cleansed as often as may 
be reasonably necessary and are kept unobstructed; 

(j) the wheels of all construction traffic leaving the Phase Land are washed; 
and 

(k) proper arrangements are made with the requisite authorities for the 
provision of water, gas, electridty, telephone and other services required 
for the carrying out of the Phase Works. 

7.2 Without prejudice to the generality of the foregoing: 

(a) the Developer will be responsible for the carrying out of any works to 
existing service media or statutory undertaker apparatus (whether by 
diversion replacement or otherwise) required as a result of or ancillary to 
the Phase Works; and 

(b) the Developer shall procure that no services or utilities serving the 
Development or any part of the Phase Works shall be connected within the 
land presently known as [Bullivant Street]. 

8 ARCHAEOLOGICAL WORKS 

8.1 If any fossils, coins, relics or other artides or structures of historical, antiquarian or 
archaeological interest are found on the Phase Land they shall be the property of 
the Client. 

8.2 The Developer shall during the course of the Development observe and comply 
with the Codes of Practice published by the British Archaeologists and Developers 
Ualson Group 1986. 

9 TITLE MATTERS 

9.1 The Developer shall comply with the title matters relating to the Phase Land, short 
details of which are set out in Schedule 1 (Phase Land and matters to which the 
Phase Land IS subject). 

9.2 The Developer shall not knowingly permit any encroachment or easement to be 
made or acquired against or over the Phase Land and shall immediately notify the 
Oient on becoming aware of any encroachment or easement being made or 
attempted. 

10 CUENTS REPRESENTATIVE 

The Developer shall promptly reimburse the Client for the reasonable cost lnaJrred 
by it in employing the Clients Surveyor. 

11 CUENT'S CERTIFICATE 

The Developer shall carry out the Phase Works so as to enable the Client's 
Certificate to be Issued in accordance with the Programme. 
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Schedule4 

Not used. 
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ScheduleS 
Payment of Overage by the Developer to the Client 

DEFINmONS 

In this Schedule 5 (Payment of Overage by the Developer to the Client): 

"Actual Overage Threshold Level" means as calculated pursuant to paragraph 3 
below. 

"Agreed Additional Costs" means as set out in Schedule 6 of the Principal 
Development Agreement (if any) in relation to the Phase. 

·~greed BCIS Costs Increase" means the amount of the increase in the Tender 
Base Threshold Level (as defined In the Principal Development Agreement) where 
the Tender Base Threshold Level Is Increased by 50% of the increase in the BCIS 
All In Tender Price Index from the Agreed Date until the Secondary Unconditional 
Date for the Phase (as defined in the Principal Development Agreement) Provided 
that this shall be deemed to be zero where the viability test has been called for by 
tlie Developer pursuant to Schedule 6 of the Principal Development Agreement. 

"Agreed Base Value" means either the Viability Base Value or the Tender Base 
Value as determined by Schedule 6 of the Principal Development Agreement 
(expressed in either case as pounds per square foot) being in the case of the 
Tender Base Value only the following: 

Phase la £351 per square foot 

Phase lb £362 per square foot 

Phase 2 £366 per square foot 

Phase 3 £367 per square foot 

Phase 4 £389 per square foot 

[Note: If the Viability Base Value Is used this will be inserted into each 
Building Agreement In respect of each Phase as provided by Schedule 6 
of the Prindpal Development Agreement Instead of the Tender Base 
Value figures. In the case of Phase 1.a and 1.b the Agreed Base Value will 
always be the Tender Base Value.] 

"Agreed Dates" means the following in respect of the relevant Phase specified: 

Phase la 31st December 2011 

Phase lb 31st July 2012 

Phase 2 31st July 2012 

Phase 3 31st July 2012 

Phase 4 31st July 2012 
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"Agreed Threshold Level" means the amount (expressed in pounds sterling) as 
calculated pursuant to paragraph 3 below. 

"BCIS All In Tender Price Index" means the BCIS All In Tender Price Index 
published by the RICS Building Cost Information Service or (if such Index ceases to 
be published) the most comparable index agreed between the Developer and the 
Client (acting reasonably). 

"Blocks" means the buildings which when completed will comprise the Private 
Housing Units [shown [edged red] on the Plan] and any reference to a "Block" 
means any one of the Blocks. 

"Disposal" means the grant or transfer of any leasehold estate or Interest In any 
Private Housing Unit on the terms of a Private Residential Long Lease. 

"Final Payment Date" means in respect of each Block the earlier of: 

(a) the date 3 years from the date of the Certificate of Practical Completion (as 
defined in the Building Agreement) of the relevant Block to be constructed 
by the Developer or on Its behalf as part of the Phase Works or if on that 
date the Actual Overage Threshold Level has not been reached, the date 6 
years from the date of the Certificate of Practical Completion (as defined in 
the Building Agreement) of the relevant Block to be constructed by the 
Developer or on its behalf as part of the Phase Works; and 

(b) the earlier of: 

(i) the completion by dating and delivery of the instrument of 
transfer, assignment, lease or other Instrument; or 

(ii) the payment of the price or delivery of valuable consideration Is 
paid to the Developer or other person at the direction of the 
Developer, 

in respect of the Disposal of the last of the Unsold Private Housing Units in the 
relevant Block. 

"Marketing and Private Letting Strategy" has the meaning given to it in the 
Principal Development Agreement. 

"Market Value" means the market value of the Interests to be valued in 
accordance with the Royal Institution of Chartered Surveyors Appraisal and 
Valuation Standards (edition current at the date of valuation) with the following 
additional assumptions: 

(a) the relevant Private Housing Unit has been sold as a single lot; 

(b) the Phase Land has good and marketable title; 

(c) the relevant Private Housing Unit is with good and marketable long 
leasehold title for a term of not less than [125] years [less 3 days] on the 
basis of a Private Residential Long Lease and with vacant possession; 

(d) that the relevant Private Housing Unit has been constructed and completed 
in accordance with all the provisions of this Agreement and the Principal 
Development Agreement; 
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(e) that the relevant Private Housing Unit has full vehicular and pedestrian 
access to and from a public highway; and 

(f) that the relevant Private Housing Unit is not sold subject to the provisions 
of this Schedule 5 (Payment of Overage by the Developer to the Client). 

"Overage" means the payment or payments which are due from the Developer to 
the Client as calculated under paragraph 3 of this Schedule 5 (Payment of Overage 
by the Developer to the Client). 

"Payment Commencement Date" means the date upon which Private Housing 
Sale Proceeds equal the Actual Overage Threshold Level. 

"Permitted Incentive" means any cash incentive paid to a purchaser of a Private 
Housing Unit as evidenced by Land Registry Form TP1 and which may not be more 
than 5% of the gross purchase price. 

"Private Housing Sale Proceeds" means the total of all the sale proceeds and 
other consideration and other sums paid or payable by the buyer of any Private 
Housing Unit In respect of a Disposal and sale proceeds of any car parking spaces 
(whether of a capital or revenue nature) including (without limitation): 

(a) any purchase price, premium, contribution or other sums less any 
Permitted Incentive; 

(b) 

(c) 

(d) 

the value of any land or other consideration provided in exchange to any 
Disposal; 

all payments (not previously taken into account) received by the Developer 
by way of any grant, public subsidy or other public funding from any 
United Kingdom or European Union local, public or governmental authority; 
and 

Market Value where applied In this Schedule. 

"Private Residential Long Lease" means a lease of a Private Housing Unit for a 
term of not less than 125 years less 3 days reserving a nominal rent of not more 
than £350 per annum and reserving a premium in a sum which is not less than the 
Market Value of such Private Housing Unit. 

"Unsold Private Housing Units" means the Private Housing Units In a Block 
respect of which no Disposal has been made by the Developer to a buyer in 
accordance with all the provisions in paragraph 4 (Disposals). 

For the purposes of this Schedule 5 (Payment of Overage by the Developer to the 
Client) a buyer Includes any person who shall acquire a Private Hou~lng Unit 
whether on the grant or transfer of a leasehold interest to the buyer. 

PAYMENT OF OVERAGE 

The Developer shall notify the Client forthwith of the Payment Commencement 
Date. 

The Overage shall then be paid to the Client forthwith upon receipt by the 
Developer of any further Private Housing Sale Proceeds. 
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In the case of a disposal of any Private Housing Unit after the Payment 
Commencement Date the Developer shall procure that Its solicitors provide the 
Client with an undertaking to pay the OVerage to the Client from and upon receipt 
of the Private Housing Sale Proceeds. 

The Developer shall pay the Overage to the Council who may give a valid receipt 
for the Overage on behalf of the Olent. 

In respect of each Phase, within 10 Working Days of the Final Paym~nt Date the 
Developer shall supply to the Client a schedule detailing the total aggregate of all 
Private Housing Sale Proceeds received In respect of the period between the date 
of this Agreement to and Including the Final Payment Date together with a 
schedule setting out full details of the Unsold Private Housing Units (If any). 

The Developer shall pay to the Olent the Overage calaJiated In accordance with 
paragraph 3 (calculation of Overage) within 10 Woklng Days of the agreement or 
determination of the amount of Overage. 

Where the Oient does not receive the Overage within the time period specified In 
paragraph 2.6 then the Developer shall In addition to the Overage pay to the Client 

·on demand an amount equal to Interest on that sum calculated at the Interest Rate 
in respect of the period from the Final Payment Date until the date of actual receipt 
of the Overage by the Client. 

For the purposes of paragraph 3 below the parties shall use all reasonable 
endeavours to agree the Gross Internal Area (as defined In the Prindpal 
Development Agreement) of each Block contemporaneously with the issue of the 
certificate of Wind and Watertight and any dispute as to such area may be 
determined in accordance with the provisions of Clause 24 of this Agreement. 

CALCULATION OF OVERAGE 

Overage is to be calculated based on all surpluses achieved In excess of the Actual 
Overage Threshold Level referred to below. 

The Overage shall be calculated as follows, where G is the Overage payable by the 
Developer to the Client: 

Ax B = C 

C+D+Z=X 

E-X= F 

FxYo/o=G 

Where 

A = actual Gross Internal Area which shall be the built aggregate Gross Internal 
Area (in sq ft) of all the individual Private Housing Units In the Phase 
verified as at the date each Block is certified as Wind and Watertight. 

B = Agreed Base Value £psf 

C= Agreed Threshold Level 

D = Agreed Additional Costs (if any) 
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Z = Agreed BCIS Costs Increase (if applicable) [Note: If at the time the 
Building Agreement Is entered into the "VIability Base Values" are being 
utilised "Z" can be removed.] 

X= Actual Overage Threshold Level 

E= 

F= 

Y= 

G= 

an amount equal to the aggregate of: 

(a) 

(b) 

the total aggregate of all the Private Housing Sale Proceeds in 
respect of the Phase at any time during the period from the date 
of this Agreement to and including the Final Payment Date; and 

(where applicable) the Market Value of all the Unsold Private 
Housing Units in respect of the Phase as at the Final Payment Date 
as agreed between the Client and the Developer or, failing 
agreement, determined in accordance with paragraph 6 
(Disputes); and 

surplus in excess of the Actual Overage Threshold Level 

60% [(or 75% where stated in Schedule 6 of the Principal Development 
Agreement)] [Note: percentage to be inserted on exchange of 
Phase specific Building Agreementj 

the Overage payable by the Developer to the Client. 

[Note - Where relevant the Overage calculation will need to be adjusted 
to account for the Developer's priority return referred to In paragraph 
10.4 of Schedule 6 of the Principal Development Agreement and, in 
respect of Phase 4, the calculation must take account of any Phase Price 
paid by the Developer for Phase 4] 

4 DISPOSALS 

4.1 The Developer shall use all reasonable endeavours to maximise the Private Housing 
Sales Proceeds in respect of each and every Private Housing Unit and to diligently 
proceed with the marketing and sale of the same. 

4.2 Without limitation to paragraph 4.1 the Developer shall: 

(a) comply with the principles set out in the [Marketing and Private Letting 
Strategy]; and 

(b) not to dispose of any interest in the Private Housing Units other than by 
means of a Disposal. 

4.3 The Developer shall not less than on monthly intervals (to commence on the first 
Disposal) confirm in writing to the Oient the Disposals that have been made and 
the Developer shall supply certified copies of each of instruments of transfer, 
assignment, lease or other instruments by which the Disposals were effected. 

4.4 If notwithstanding the terms of this Schedule 5 (Payment of Overage by the 
Developer to the Client) the Developer shall make any Disposal at below the 
Market Value or otherwise than by way of the grant of a single Private Residential 
Long Lease the Client shall be entitled to require that in calculating the Overage on 
any Final Payment Date there shall be substituted In respect of that Disposal an 
amount equal to the Market Value of the same in place of the Private Housing Sale 
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Schedule 5 : Payment of Overage by the Developer to the Olent 

Proceeds received or receivable by the Developer or other person at the direction 
of the Developer. 

The Developer shall not pay or allow any incentive In excess of a Permitted 
Incentive. 

RECORDS 

The Developer shall keep all its records available for inspection by the Client on an 
open book basis and the Developer will supply to the Client on request such 
information, documentation, schedules, certificates, transfers, leases, contracts, 
accounts and invoices as the Client shall reasonably require at any time In order to 
calculate and/or verify the amount of any Overage and/or Private Housing Sale 
Proceeds. 

The Developer shall allow the Client to inspect and survey the Phase Land and each 
Private Housing Unit wherever the Client considers it necessary to determine the 
Market Value of any part of the same. 

DISPUTES 

If there shall be any dispute or disagreement between the Client and the Developer 
In relation to the amount of any Revenue Overage or on any of the terms or 
provisions of this Schedule 5 (Payment of Overage by the Developer to the Client) 
the dispute shall be determined in accordance with Clause 24 (Disputes) 

DECANT STRATEGY 

The Developer shall in addition to the Overage pay to the Client any further sums 
that become due pursuant to the Decant Strategy (as defined in the Principal 
Development Agreement). 

Legal.13911514.25/ AYAT/19237 .00006 42 Version created 14.04.11 



EXECUTION PAGE 

The common seal of THE MAYOR AND 
BURGESSES OF THE LONDON 
BOROUGH OF TOWER HAMLETS was 
affixed in the presence of: 

The common seal of HOMES AND 
COMMUNITY AGENCY was affixed in the 
presence of: 

Executed as a deed by SWAN HOUSING 
ASSOCIATION UMITED acting by: 

Executed as a deed by [ •] acting by: 

Executed as a deed by [ •] acting by: 
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Appendlxl 
Plan 

[To be agreed as per the Principal Development Agreement] 
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Appendix2 
Phase Specifications 

[To be agreed as per the Principal Development Agreement] 
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Appendix3 
Building Contract 

[Note: to be provided to the Client's Surveyor for approval prior to exchange of 
this Agreement such approval not to be unreasonably withheld or delayed.] 
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DATED [•] 

THE MAYOR AND BURGESSES OF 
THE LONDON BOROUGH OF TOWER HAMLETS 

and/or 

THE HOMES AND COMMUNMES AGENCY 
as Landlord 

SWAN HOUSING ASSOCIATION UMITED 
as Tenant 

LEASE 

Drat, \U~J ":.04.11 

of Block [ •] at Blackwall Reach In the London Borough of Tower Hamlets 

I BERWIN 
LEIGHTON 
PAJSNER 

Berwln Lelghton Paisner LLP 
Adelaide House London Bridge London EC4R 9HA 
Tel: +44 (0)203400 1000 Fax: +44 (0)20 3400 1111 



Draft'""' v-o.il4.11 

Contents 

Clause Name Page 

1 Definitions and Interpretation .......................................................................... 1 
2 Letting and Term ........................................................................................... 4 
3 Rights, reservations and subjections ................................................................ 4 
4 Rents payable ................................................................................................ 5 
5 VAT ............................................................................................................... 5 
6 Interest ......................................................................................................... 5 
7 Insurance ...................................................................................................... 5 
8 Costs and outgoings ....................................................................................... 7 
9 Repairs and maintenance ............................................................................... 8 
10 Central Park [and additional public realm] ....................................................... 8 
11 Development and alterations .......................................................................... 9 
12 Use of the Premises ....................................................................................... 9 
13 Assignment, underletting and charging ............................................................ 9 
14 Legislation and planning ............................................................................... 11 
15 Environmental law ........................................................................................ 11 
16 Landlord's title ............................................................................................. 12 
17 End oftheTerm ........................................................................................... 12 
18 Indemnity .................................................................................................... 12 
19 Landlord's covenants .................................................................................... 12 
20 Exclusion of Uabllity In respect of the Community Services ............................. 13 
21 Landlord's property ...................................................................................... 13 
22 Enforcement ................................................................................................ 13 
23 No warranty as to use .................................................................................. 13 
24 Forfeiture .................................................................................................... 13 
25 New lease .................................................................................................... 14 
26 Contracts (Rights of Third Parties) Act 1999 ................................................... 14 
27 Landlord's status as a statutory body ............................................................ 14 
28 Payments to BRCT ......................................... ; ............................................. 14 
29 Notices ........................................................................................................ 14 

Schedule Name Page 

1 Description of Premises ................................................................................ 15 

2 Rights Granted ............................................................................................. 16 

3 Exceptions and Reservations ......................................................................... 17 

4 Provisions for the payment of Principal Rent .................................................. 19 

Execution Page ............................................................................................................ 21 



~;;;~~~~~~l~~ii) [•] 
. ~};~·~JJt{;yJ;C: ;~j~ 

L.R2.2 

None 

"j ·';~~~i;j~~;~,jtt.Ddo.d 
THE MAYOR AND BURGESSES OF THE 
LONDON BOROUGH OF TOWER 
HAMLETS of The Town Hall, Mulberry Place, 
5 Clove Crescent, East India Dock, London, 
E14 2BG 

and/or 

THE HOMES AND COMMUN~ES 
AGENCY of 110 Buckingham Palace Road 
London SWlW 9SA 

Tenant 

[•] 

[of] [ (company no [ •]) whose registered 
office is at] [•] 

[Other parties [-lJ 

. x8-'~e. ease. of, •. c011flict beb;;ef!n ~~ 
Clause and the remainder of.tllls·Lease 

.-:!fsn~~!~~e~~afiuC:,~:·~~~:~~, 
The property described in this Lease as the 
Premises shortly known as Phase [ •] at 
Blackwall Reach in the London Borough of 
Tower Hamlets being the Premises as 
specified In Schedule 1 (Description of 
Premises) and defined in this Lease as the 
"Premises"). 

LRS. Presc:iibecl statements etc: · 
--·· 

LR6; ·. Terin'for Which tlui Pr!)peny 

1 __ •. ·· .'is teas~,, · ,;:o_ : ::.: , ; _·· · 

--._, .. 
LR7. ·- .·. Premiuii. 

LR8. ~~h~~~ti~n~- ~~ · ;~~:~ 
. on disi>osinci of this Leaae' • ··. 

... , .. ;_-· 

LR!k 
I . 

Rlghti~ ~uisition etc . 

I 

~ft~&1: 

LRS.~ : Statemef,ts ~/Jid under rules 
· 1~· (d~ · hi• favour: ol a 

charltj},. !-80 (dlsPcSniohs by a 
. • _ d18rfty) or 196 (leises under llie 
· ... LeaSehold,. Refr)rm,. · Housing and 

· · i:iri:Jan ~tieVe/opnierlt ,Act ·1993) of 
' . the Land R(jglstratfon Rities 2003 

. . 

LRS.z · This L8ase is "'•de, unciS-, or .,y· 
reference to. orovlslons of:· 

[Leasehold Reform Act 1967] 

[Housing Act 1985] 

[Housing Act 1988] 

rHousina Act 19961 

The term as specified in this Lease at 
Clause 1 (Definitions and interpretation). 

1 Erll 

This Lease contains a provision that prohibits 
or restricts dlsoosltlons 

.. · . 
LR9.1 .. Tant"s mntractUal rlghb tO 

renew this . Lease, - tO -IKXIUire 
the reversion: or anotiter lease. 

··of. the·. Property~ :or to·. acquire 
an Interest In other land -

None 

LR9.2 Temllit"s·eov~ant·i:O' {or offer 
- ' tO )'surrender this L.ease · . , 

None 

LR9:3 " J~dlons•s cd~tnlitUat ~gli~ to 
. ac:Ciulre this Lease . ' . 

None 

None 



.. , .:--·.-:. 
LR12. 

.~.·:~~'f;@ 
·~ ...,..~ 

·_._. ··._. _ _., 

LR14; . D~.~~H~~ ~=:tn.s~ . where 
.. the~_,ls),rioiit :Qtag·· one 
· person · .. ·:comprising · . tl'!e 

· · -Tenant ·· · · .·· · 

~ ".:. ·' 

LR1L1 Easementi granted by __ this 
Lease for . the benefit of i:lie 
Pro1 · 

in 

.LR11.2 Easeinents granted or ~rvect 
. by this Lease over. the PropertY 
for the · benefit. ·of·.·.· ·othe.r.· 

As specified in Clause 3.2 and set out in 
Schedule 3 (Exceptions and Reservations) of 
this Lease 

The provisions in Clause 4(a) 

The Parties to this Lease apply to enter the 
following standard form of restriction against 
the title of the Property:-

"No disposition of the registered estate (other 
than a charge) by the proprietor of the 
registered estate or by the proprietor of any 
registered charge, not being a charge 
registered before the entry of this restriction, 
is to be registered wit11out a certificate signed 
by the proprietor for the time being of the 
estate registered under title number [specify 
title number] [or [their conveyancer or 
spedfy appropriate details]] that the 
provisions of Clause 13.4 of the registered 
lease have been compiled with [or that they 
do not apply to the disposition l" 

Not applicable . 
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DATED 2011 

PARnES 

(1) THE MAYOR AND BURGESSES OF THE LONDON BOROUGH OF TOWER 
HAMLETS of The Town Hall, Mulberry Place, 5 Clove Crescent, East India Dock, 
London, E14 2BG and/or THE HOMES AND COMMUNffiES AGENCY of 110 
Buckingham Palace Road SW1W 9SA (the "Landlord") 

(2) [•) [of] [(company no [•) whose registered office is at] [•] (the "Tenant") 

OPERATIVE PROVISIONS 

1.1 

DEFINffiONS AND INTERPRET AnON 

In this Lease: 

"Additional Public Realm" means [Note: to delineate any areas shown 
shaded light green on the Phase Plan (exduding the Central Park) and 
any other land which Is Intended to be provided for public amenity] 
induding the [public amenity areas adjacent to the DLR]. 

"Alterations" means any alterations, variations or additions to the Premises 
requiring planning pennission induding alterations to existing buildings and 
structures and to new buildings and structures. 

"BRT" means the Blackwall Reach Trust [•]. [Note: to be referred to as 
established under the Principal Development Agreement] 

"Building Agreement" means the Building Agreement made [•] 20[ ] between 
(1) The Mayor and Burgesses of the London Borough of Tower Hamlets and (2) 
The Homes and Communities Agency (3) [•] and.(4) [•] in relation to tile sale and 
devebpment of Phase [ o] at the Estate. 

"Central Park• means the new park areas as shown. [Note: to correspond 
with definition in Principal Development Agreement and to annex a plan 
showing the "as built" park] 

"Common Estate Strategy" means the strategy tor tne mamtenance of ail 
common areas within the Estate in the form annexed hereto [Noi-e: strategy to 
be annexed as determined pursuant to the Principal Development 
Agreement and the Building Agreement] with such variations thereto as may 
from time to time be approved by The London Borough of Tower Hamlets (such 
approval not to be unreasonably withheld or delayed). 

"Community Services" means [such services for the benefit of the community in 
or around the Estate as a whole or any part thereof as BRT or (in the event that 
BRT shall cease to exist), the Landlord shall from time to time determine.]. 

"Contractual Term" means 250 years from and Including the Tenn 
Commencement Date. 

"Environment" means any and/or living organisms (including man, eco systems, 
property and the media of air (including air in buildings) natural or man made 
structures below or above ground water (as defined In section 104(1) of the Water 
Resources Act 1991 and within drains and sewers) buildings and land). 
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"Environmental Law• means all applicable laws including directives or regulation 
statutes or subordinate legislation or civil or common law, all court orders, 
ordnances, decrees or regulatory codes of practice, drculars, guidance notes and 
equivalent controls which relate to pollution or protection of the Environment or 
hann to or the protection of human health and safety or the health of animals or 
plants or compensation for such hann which are binding in relation to the 
Premises. 

"Estate• means all the land at Blackwall Reach in the London Borough of Tower 
Hamlets shown for Identification on plan [Note: to Insert specific reference 
corresponding to the Site within the Prindpal Development Agreement] 
or such greater or lesser area as the Landlord (acting properly). 

"Estate Management Company" means [insert name of entity established 
pursuant to Clause 18 of the Building Agreement]. 

"External Common Areas• means all the areas within the Premises as comprise 
footpaths, roadways, car parks, access ways, hard standing or landscaping (and for 
the avoidance of doubt the External Common Areas shall not Include the Central 
Park but wlllindude the Additional Public Realm). 

"Hazardous Material• means any natural or artifidal substance or matter 
(whether solid, liquid, gas, Ion, vapour, electromagnetic or radiation and whether 
alone or in combination with any other substance) or noise, all or any of which 
constitutes or is capable of causing hann to or having a deleterious affect on the 
Environment or being a nuisance, or which restricts or makes more costly the use, 
development, ownership or occupation of properties. 

"including" means "lndudlng, without limitation•. 

"indemnify" means to indemnify against all actions, claims, demands and 
proceedings taken or made against the Landlord or its tenants and all costs, 
damages, expenses, liabilities and losses incurred by the Landlord or its tenants (as 
the case may be). 

"Insured Risks" means the risks set out in aause 7.3 and "Insured Risk" shall be 
construed accordingly. 

"Interest Rate" means 4% above the base lending rate from time to time of 
Coopernt:ve B;mk PLC or su::h other United Klngdcm dc:lring b.::nk ncmln.::tcd bi' 
the Landlord at any time or, if each of the United Kingdom clearing banks cease at 
any time to publish a base lending rate, such comparable rate of interest as the 
Landlord may reasonably determine. 

"Intermediate Units• means [Note: Insert definition from the Principal 
Development Agreement] 

"Landlord" means the person for the time being In title to the reversion on the 
detenninatlon of the Term (being at the date of this Lease the [party/parties] 
stated as such in Clause LR3). 

"Permitted Use" means: 

(a) in the case of the buildings or parts of any buildings constructed or to be 
constructed for retail or commercial purposes pursuant to the Planning 
Permission or any variation thereto retail and/or commercial use and all 
purposes andllary thereto; and 
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In the case of any other part of the Premises, Including any other buildings 
or parts of buildings, use as residential dwellings pursuant to the Planning 
Permission and all purposes reasonably ancillary thereto; and 

In the case of the Additional Public Realm only for uses of public amenity.] 

"Plan 1" means the plan contained in Appendix 1. 

"Plan 2" means the plan contained In Appendix 2. 

"Planning Pennlssion" means planning permission reference number [ • ]. 

"Premises" means the property so stated in Clause LR4 of the Prescribed Clauses 
and more particularly described In Schedule 1 (Description of Premises). 

"Prescribed Clauses" means the part of this Lease comprising LR1 to LR14 and 
situated after the contents page. 

"Principal Rent" means the annual rent payable under Schedule 4 (Provisions for 
the payment of Prlndpal Rent). 

"Private Housing Units" means the Residential Units on the Premises to be used 
as private residential dwellings. 

"Public Holidays" means Christmas Day, Boxing Day, New Years Day and any 
usual bank holidays within England and Wales. 

"Residential Units" means all the buildings which have been constructed, 
designed or converted to residential dwellings including all flats, studios, 
apartments, maisonettes and houses. 

"Rents" means the rents and sums reserved and payable under or referred to in 
Clause 4 (Rents payable). 

"Surveyor" means such surveyor, engineer, architect or other professional advisor 
who Is for the time being appointed by the Landlord to perform a function provided 
for in this Lease and notified to the Tenant in writing which person may be either: 

a person employed by the Landlord; or (a) 

(b) a consultant or other third party engaged by the Landlord. 

"Tenant" means the party stated as such in Clause LR3 and shall include such 
party's successors In title to this Lease. 

"Term" means the Contractual Term and any continuation of it. 

"Term Commencement Date" means [•] 20[ ]. 

"Utilities" means electricity, gas, water, foul and surface water drainage, 
telephone and all forms of energy, telecommunications and other substances. 

"Utilities Media" means pipes, sewers, drains, mains, conduits, gutters, wires, 
cables and all other conducting media for the passage of Utilities and includes all 
fixings, covers, meters, drainage and/or attenuation tanks and other ancillary 
apparatus. 
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"VAT" means value added tax or any tax of a similar nature imposed in substitution 
therefore. 

"Waste" means any discarded, unwanted or surplus substance irrespective of 
whether it is capable of being recycled or recovered or has any value. 

"Working Day" means any day other than a Saturday, Sunday or a Public Holiday. 

Unless otherwise indicated, references to Clauses and Schedules are to Clauses of 
and Schedules to this Lease and references In a Schedule to a paragraph is to a 
paragraph of that Schedule. 

References to any statute or other legislation include references to any subsequent 
statute or legislation directly or indirectly amending, consolidating, extending, 
replacing or re-enacting that statute or legislation and to all orders, bylaws, 
directions and notices made or served under them. 

References to the Landlord or the Tenant include their respective successors In 
title. 

References to the Premises and to the Estate include any part of them unless 
specific reference is made to the whole of them. 

References to this Lease include any deed or document which is supplemental to, 
varies or is ancillary to this Lease from time to time. 

References to the end of the "Term" include the determination of the Term before 
the end of the Contractual Term. 

References to a "person" or "people" include any company, individual, authority, 
board or other legal person or entity. 

Any covenant by any party not to do any act or thing includes a covenant not to 
permit or allow the doing of that act or thing. 

Where two or more people form a party to this Lease, the obligations they 
undertake may be enforced against them all jointly or against each of them 
individually. 

If any provision Is held to be illegal, invalid or unenforceable, the legality, validity 
and enforceability of the remainder of this Lease are to be unaffected. 

The Prescribed Clauses, Schedules and appendices form part of this Lease and 
words and expressions set out in the Prescribed Clauses are to be treated as 
defined terms in this Lease. 

LETTING AND TERM 

In consideration of the payment of the Rents, the Landlord lets the Premises to the 
Tenant for the Contractual Term. 

RIGHTS, RESERVATIONS AND SUBJECTIONS 

The Premises are let together with the rights for the benefit of the Tenant set out 
in Schedule 2 (Rights Granted). 
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The rights set out in Schedule 3 (Exceptions and ReselVatfons) are reserved out of 
the letting for the benefit of the Landlord and the owners and occupiers from time 
to time of the Estate and any other person having express or implied authority 
from the Landlord to benefit from them. 

The grant of the Lease Is subject to all rights, easements, covenants, restrictions 
and encumbrances of any third party over the Premises. 

RENTS PAYABLE 

The Tenant will pay the following rents to the Landlord (or such other person as 
the Landlord may from time to time direct) during the Term without making any 
legal or equitable set-off, counterclaim or deduction unless required to do so by 
law: 

(a) the Principal Rent which shall be paid (if demanded) by one annual 
payment in advance on 1 January each year (and proportionately for any 
period of less than a year); 

(b) any VAT payable under Clause 4(a) which shall be paid on demand; and 

(c) any other sums payable under this Lease which shall be paid on the date 
or dates provided in this Lease. 

VAT 

The Rents and any other sums payable by the Tenant under this Lease are 
exclusive of VAT. An obligation on the Tenant under this Lease to pay money 
includes an obligation to pay as additional rent any VAT chargeable on that 
payment at the same time. When a taxable supply is made for the purposes of 
VAT under this Lease, a valid VAT invoice is to be issued in respect of that supply. 

INTEREST 

If the Tenant does not pay any Rents or other sums due to the Landlord under this 
Lease, whether or not reserved as rent, within 10 Working Days of the due date for 
payment the Tenant Is to pay interest on those sums, both after as well as before 
judgment, at the Interest Rate for the period from and including the due date for 
payment to and including the date of actual payment. 

INSURANCE 

The Tenant will Insure the Premises (including all Residential Units) with substantial 
and reputable insurers based in the United Kingdom or through underwriters at 
Lloyd's previously approved by the Landlord (such approval not to be unreasonably 
withheld) against the Insured Risks and for the cover stated in Clause 7.2 and 
against public and employer's liability in respect of the Premises. 

The Tenant's Insurance will cover: 

(a) full rebuilding site clearance, professional fees and VAT (taking into 
account cover for the effects of Inflation and escalation of costs and fees) 
and being no less a sum than the value of the Premises from time to time; 
and 

(b) public and employers liability insurance with cover for a sum of not less 
than £5,000,000 for each and every claim. 
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The Insurance will be against the risks of fire, lightning, explosion, earthquake, 
landslip, subsidence, heave, riot, dvll commotion, aircraft, (including vehicles 
dropped therefrom) aerial devices, storm, tempest, flood, water, Including the 
bursting and overflowing of water pipes tanks and other apparatus, theft, impact 
by vehicles, malicious damage, terrorism (where insurance against such risks is 
available in the London market) and third party liability and in addition to the 
foregoing any other risks reasonably required by the Tenant or the Landlord. 

The Tenant will: 

(a) insure in the name of the Tenant and note the Landlord's interest on the 
policy; and 

(b) ensure that any policy exclusions and excesses fall within normal 
commercial practice in the United Kingdom Insurance market for properties 
similar to the Premises and in the same area as the Premises. 

On written request made by the Landlord at any time (but not more than once 
during any consecutive period of 12 months) the Tenant will provide the Landlord 
with a copy of the Tenant's insurance policies taken out in accordance with this 
aause 7 (Insurance) and evidence that they are in force and that the last premium 
has been paid. 

Unless agreed in writing by the Landlord, the Tenant will diligently apply all the 
insurance proceeds received under the buildings insurance in reinstating damage to 
or destruction of the Premises by an Insured Risk as soon as reasonably practicable 
after the date of the damage or destruction, the Tenant making good any shortfall 
in the proceeds of insurance from its own monies and if the Tenant Is prevented 
from reinstating the Premises within three years from the date of destruction or 
damage of the Premises in accordance with this Lease, the Tenant shall be relieved 
from such obligation and this Lease shall automatically determine (but without 
prejudice to the rights of either party In respect of any antecedent breach of 
covenant) and all relevant insurance money in respect of the Premises shall be held 
by the Tenant upon trust for the Landlord and the Tenant and distnbuted between 
the parties In such fair and reasonable proportions as they shall agree having 
regard to their respective interests in the Premises. 

The Tenant will: 

(e) comp!).' w!th the :-equ!rcment:; ::r.d ~~r.~b!c rcccmmcnduticns of thz 
insurers of the Premises; and 

(b) notify the Landlord immediately in writing of any damage to or destruction 
of the Premises by any of the Insured Risks of which the Tenant becomes 
aware. 

If the Tenant shall fail within 15 Worklng Days of written request to provide to the 
Landlord with evidence that insurances are being maintained in accordance with 
the provisions of this Lease or if the Landlord has reasonable grounds to believe 
that adequate insurance is not In place, the Landlord may in Its absolute discretion 
(but shall not be obliged to) effect such insurance as it shall reasonably think fll: or 
procure insurance equivalent to that provided for under this Lease and all the costs 
incurred by the Landlord in so doing (including ail premiums, taxes and valuation 
costs) shall be paid by the Tenant to the Landlord on demand and if not paid may 
be recovered as rent in arrear. 
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COSTS AND OUTGOINGS 

The Tenant will pay all outgoings of whatever nature in relation to the Premises 
including business rates and utilities costs (including standing charges and taxes 
payable on utility costs ("Outgoings'1). This obligation does not require the Tenant 
to pay any such costs arising from any dealing by the Landlord with its interest In 
the Premises or to Income or corporation tax payable by the Landlord on the Rents 
or any other sums due under this Lease. 

The Tenant will pay to pay to the Landlord within 28 days of demand a fair and 
proper proportion (to be conclusively determined by the Landlord or the Surveyor 
acting reasonably) of the reasonable expense of cleaning, lighting, repairing, 
renewing, decorating, maintaining and rebuilding: 

(a) [any party walls, fences, gutters, drains, roadways, pavements, entrance 
ways, staircases, access ways, passages, courtyards, external paviours, car 
parks and service or loading areas, service roads and other such amenities 
on the Estate and which are or may be used or enjoyed by an occupier of 
the Premises or the Estate In common with any other person or persons; 
and 

(b) the structural parts, loadbearing framework, roof, foundations, joists and 
external walls of any adjoining property and Utilities Media in the Estate 
not exclusively serving the Premises.] 

The Tenant will pay to the Landlord as additional rent within 15 Working Days of 
written demand the reasonable costs and expenses of the Landlord's solicitors, 
surveyors and other professional advisors and bailiff's fees and commissions 
including any irrecoverable VAT arising from: 

(a) the reasonable contemplation preparation and service of any notice and 
the taking of any· proceedings by or on behalf of the Landlord under 
sections 146 or 147 Law of Property Act 1925 or under the Leasehold 
Property (Repairs) Act 1938, whether or not forfeiture is avoided by an 
order of the court; 

(b) any application made by the Tenant for the Landlord's consent or the 
approval by the Surveyor for or approval of any matter under this Lease 
whether or not consent or approval is given (unless the court determines 
that the Landlord has unreasonably withheld that consent or approval) or 
the application Is withdrawn; 

(c) the preparation and service of any notice or schedule of dilapidations 
during or after the end of the Term; 

(d) 

(e) 

(f) 

the recovery of any arrears of the Rents; 

the preparation and service by the Landlord of any notice under section 6 
Law of Distress Amendment Act 1908 or section 17 Landlord and Tenant 
(Covenants) Act 1995; and 

any inspection, supervision or attendances of the Surveyor necessary in 
connection with any applications made by the Tenant or any default of the 
Tenant in complying with the terms of this lease. 
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REPAIRS AND MAINTENANCE 

The Tenant will at its own expense during the Term: 

(a) keep and maintain the Premises including all Residential Units and 
Commercial Units in good repair and condition and whenever necessary 
reinstate, decorate amend and keep the Premises with their appurtenances 
and all fixtures, additions and improvement that shall have been erected or 
made in or upon the Premises with all necessary reparations, 
reinstatements and amendment whatsoever, when, where and as often as 
occasions shall require; 

(b) keep the External Common Areas adequately surfaced, adequately lit, in 
good repair and condition, cleaned and free from weeds and must keep all 
landscaped areas properly cultivated; and, 

(c) procure that its obligations pursuant to Clause 9.l{b) are carried out in 
accordance with the Common Estate Strategy. 

Following the service of any notice by the Landlord specifying any breach of the 
Tenant's covenant in Clause 9.1, the Tenant will carry out any repairs or other 
works to the Premises required by that notice within the period specified In the 
notice (or immediately in the case of emergency) or, If no period Is specified, within 
a reasonable period after the receipt of the notice. The landlord may serve notice 
under this Clause 9.2 to specify repairs or other works that are required to remedy 
any breach by the Tenant of its obligations under this lease. 

If the Tenant does not comply with Clause 9.2, the Tenant will permit the Landlord 
to enter and remain upon the Premises with or without workmen, plant and 
materials to carry out the repairs or other works required (but the Landlord ·shall 
not be obliged to do so) and the costs Incurred by the Landlord in carrying out the 
repairs or other works are to be paid by the Tenant to the Landlord on demand. 

Following the service of any notice, whether by the Landlord or any local, 
government or public authority, the Tenant will carry out any repairs or other 
works to the Premises required by that notice within the period specified in the 
notice (immediately in an emergency) or, if no period is specified, within a 
reasonable period after the receipt of the notice. 

The Tenant will take any action that the. Landlord may properly and reasonably 
require in respect of any defects in the Premises which might give rise to a duty or 
liability on the part of the Landlord under the Defective Premises Act 1972, any 
other statutory provision or at common law. 

CENTRAL PARK [AND ADDffiONAL PUBUC REALM] 

The Tenant must keep or procure the keeping of the Central Park [and the 
Additional Public Realm] adequately surfaced, in good repair and condition and free 
from weeds and must keep all landscaped areas properly cultivated In accordance 
with the Common Estate Strategy. 

The Tenant must not store anything on the Central Park [or Additional Public 
Realm] or bring anything onto it that is or might become untidy, unclean, unsightly 
or in any way detrimental to the Central Park or Additional Public Realm and/or the 
Estate or the area generally. 

Legai.13973804.10/AYAT/19237.00006 B Version created 04.04.11 



10.3 

10.4 

10.5 

10.6 

10.7 

10.8 

11 

11.1 

11.2 

12 

12.1 

12.2 

Draf, ,. . 04.11 

The Tenant must not deposit any waste, rubbish or refuse on the Central Park [or 
Additional Public Realm]. 

The Tenant must not keep or store any vehicle, caravan or movable dwelling on 
the Central Park [or Additional Public Realm]. 

[The Tenant will procure that the Additional Public Realm Is kept open for public 
amenity use] 

The Tenant will procure that the Central Park and Additional Public Realm are lit 
and deansed In accordance with, and it shall otherwise comply with, the Common 
Estate Strategy. 

If the Tenant at any time fails to keep, maintain and manage the Central Park or 
Additional Public Realm In accordance with its obligations under this 
Clause.10 (Central Park) the Landlord may on notice to the Tenant procure the 
keeping, maintenance and management of the Central Park [and Additional Public 
Realm]. Any money the Landlord expends reasonably for that purpose must be 
repaid by the Tenant within 28 days of demand. 

The Landlord may serve notice on the Tenant suspending the Tenant's obligations 
pursuant to Clause 10.1 and on service of such notice the Tenant will pay to pay to 
the Landlord on demand a fair and proper proportion (to be conclusively 
determined by the Landlord or the Surveyor) of the costs Incurred In connection 
with the repair, maintenance, deansing and lighting of the Central Park and 
Additional Public Realm on demand. 

[Note: to be reviewed subsequent to the application of Clause 19 of the 
Building Agreement and Additional Public Realm references to be 
induded where comprised in a Phase] 

DEVELOPMENT AND ALTERATIONS 

The Tenant will not construct any building, structures or erections on the Premises 
other than those pursuant to the Planning Permission without the prior written 
consent of the Landlord (not to be unreasonably withheld or delayed). 

The Tenant shall not make any external or structural Alterations to any building 
forming part of the Premises other than those pursuant to the Planning Permission 
without the prior consent of the Landlord (not to be unreasonably withheld or 
delayed). 

USE OF THE PREMISES 

The Tenant will not use the Premises for: 

(a) 

(b) 

any noisy or offensive trades or businesses; or 

any Illegal or immoral purposes. 

Without prejudice to the generality of the foregoing provisions of Clause 12 (Use of 
the Premises) the Tenant will not use the Premises for any purposes other than the 
Permitted Use. 

13 ASSIGNMENT, UNDERLETIING AND CHARGING 

13.1 The Tenant shall not at any time assign or charge part only of the Premises. 
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Any underletting of a Residential Unit by the Tenant for a term exceeding 50 years 
must be by deed and must: 

(a) 

(b) 

(c) 

(d) 

lndude a covenant to pay by way of service charge a [fair and proper 
proportion] of the costs Incurred In connection with the repair and 
maintenance of the Premlses, External Common Areas and the Central 
Park In accordance with the terms of this Lease; 

In respect of any underlease of a Private Housing Unit or [Intermediate 
Unit], lndude a covenant from the undertenant to pay a sum equal to Its 
proportionate part of the Prlndpal Rent by way of contribution to the 
Community Services [save In drcumstances where the Landlord has 
exercised Its right to require the undertenant to pay that sum direct to it]; 

indude a covenant to become a member of the Estate Management 
Company; and 

indude provisions requiring the consent of the Landlord to be obtained in 
respect of any matter for which the consent of the Landlord Is required 
under this Lease, 

and must otherwise be consistent with and lndude tenant covenants no less 
onerous (other than as to the Prlndpal Rent) than those In this Lease. 

On any underletting in excess of [75] years the Tenant shall procure from the 
undertenant a deed of covenant in a form approved by and In favour of the 
Landlord and Its successors In title containing the following covenants: 

(a) 

(b) 

(c) 

(d) 

a covenant to observe and perform the tenant covenants In the underlease 
and any document that is supplemental or collateral to it and In so far as 
appropriate to the premises demised the tenant covenants In this Lease, 
except the covenants to pay the rents reserved by this Lease; 

that In the event that the Landlord procures the keeping, maintenance and 
management of the External Common Areas andior the Central Park 
pursuant to Clause 9 (Repairs and maintenance) and aause 10 (Central 
Park) respectively, to pay to the Landlord or Its nominee a fair and 
reasonable proportion (as the Landlord or the Surveyor may determine) of 
costs incurred pursuant to those Clauses; 

in the event that the undertenant receives notice from the London Borough 
of Tower Hamlets that the Tenant has failed to account to the Landlord for 
the payment referred to in Clause 13.2(b) In respect of the Community 
Services to pay that sum to The London Borough of Tower Hamlets upon 
demand from it provided that the undertenant will not be required to make 
the payment twice in respect of the same period; 

a covenant with the Landlord not to dispose of the underlet premises save 
to an assignee who has entered into a further deed of covenant on the 
same terms; 

The Landlord and the Tenant shall apply to the Chief Land Register to enter a 
restriction in the following form (Form M) in the proprietorship register of the 
Tenant's title: 

"No disposition of the registered estate (other than a charge) by the proprietor of 
the registered estate or by the proprietor of any registered charge, not being a 
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charge registered before the entry of this restriction, Is to be registered without a 
certificate signed by the proprietor for the time being of the estate registered under 
title number [specify title number] [or [their conveyancer or specify appropriate 
details]] that the provisions of Clause 13.3 of the registered lease have been 
compiled with [or that they do not apply to the disposition].". 

In relation to any underlease granted by the Tenant, the Tenant shall enforce the 
tenant covenants In the underlease and not waive any of them. 

The Tenant shall give the Landlord notice of any assignment, charge, underlease or 
any other disposition of the Premises or any part within 15 Working Days of 
completion of the same. 

LEGISLATION AND PLANNING 

The Tenant will comply with all statutes, other legislation and any notice, order, 
proposal, requisition, direction or other communication from any public authority in 
respect of the Premises, their use and occupation or the carrying out of any works 
to the Premises. 

The Tenant will comply with all requirements and reasonable recommendations of 
any local, government or public authority and the insurers who insure the Premises 
relating to fire prevention and fire precautions including the Installation, 
maintenance and testing of fire sprinklers, fire alarm systems, fire extinguishers 
and all other equipment or systems for detecting and extinguishing fires. 

If the Tenant receives any notice, order, proposal, requisition, direction or other 
communication from any public authority or third party affecting or likely to affect 
the Premises, their use and occupation or the carrying out of any works to the 
Premises, the Tenant is at Its own cost to provide a copy to the Landlord as soon 
as reasonably practicable but In any event within 5 Working Days of receipt. 

The Tenant will not make an application for planning permission or implement any 
planning permission affecting the Premises without the prior written approval of the 
Landlord (such approval not to be unreasonably withheld). 

ENVIRONMENTAL LAW 

The Tenant will comply with all requirements of Environmental Law and will obtain 
all necessary permits, licences, consents, registrations, authorisations or 
exemptions from any relevant statutory authority which are required for the use of 
the Premises including for the production, storage, use, handling or disposal of any 
Hazardous Material or Waste. 

The Tenant will at Its own cost: 

(a) supply the Landlord with copies of all notices, directions, reports or 
correspondence concerning any contamination of the Premises or any 
migration or other escape of Hazardous Materials or Waste which may 
result in proceedings being taken or threatened under Environmental Law; 
and 

(b) take and complete promptly and diligently all actions or precautions 
required by such notice, direction, report or correspondence including 
carrying out any remediation works and the Tenant hereby Indemnifies the 
Landlord against all costs, losses, expenses, damages and liabilities arising 
in respect of any such works. 
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The Tenant will not do or omit to do anything that would or may cause any 
Hazardous Materials or Waste to escape, leak or be spilled or deposited on the 
Premises, discharged from the Premises or migrate to or from the Premises. 

The Tenant will permit the Landlord and its employees and agents at all reasonable 
times after giving to the Tenant 48 hours written notice, except In an emergency, 
to enter the Premises to undertake investigations (including the taking of samples) 
in, on or under the Premises to ascertain the condition of the Premises and the 
nature, extent and mobility of Hazardous Materials or Waste in, on or under the 
Premises. 

LANDLORD'S TITLE 

The Tenant shall observe and perform all the covenants and restrictions referred to 
in the entries of the Landlord's title at the Land Registry insofar as the same relate 
to the Premises and are still subsisting and capable of taking effect and to 
indemnify and keep the Landlord Indemnified against all liability In any way relating 
thereto occasioned after the date hereof caused by the Tenant or persons deriving 
title therefrom. 

END OF THE TERM 

At the end or sooner determination of the Term, the Tenant is to return the 
Premises to the Landlord with vacant possession, cleaned and in the state of repair, 
condition and decoration required by this Lease, and return all keys to the Premises 
to the Landlord. 

Subject to the provisions of any legislation which prevents or restricts such an 
agreement, the Tenant is not entitled to any compensation under statute or 
otherwise at the end of the Term. 

INDEMNITY 

The Tenant will Indemnify the Landlord and keep the Landlord indemnified from 
and against all liability arising out or in respect of any breach by the Tenant of any 
of the Tenant's obligations contained in this Lease and/or of any act omission or 
negligence of the Tenant or any person on the Premises expressly or impliedly with 
the Tenant's authority. 

LANDLORD'S COVENANTS 

Subject to the Tenant paying the Rents reserved by and complying with its other 
obligations under this Lease the Landlord will: 

(a) 

(b) 

allow the Tenant to peacefully hold and enjoy the Premises and the rights 
hereby granted without any interruption or disturbance from the Landlord 
or from anyone lawfully claiming through, under, or in trust for it; 

to pay the Principal Rent to BRT within 28 days of receipt or in the event 
that BRT is no longer in existence to take such reasonable steps to ensure 
while it is lawfully able to do so that the Principal Rent Is used for the 
Community Services. 

The obligations on the part of the Landlord in this Lease are not enforceable 
against any person who is no longer entitled to receive the Principal Rent under 
this Lease. 
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EXCLUSION OF LIABILITY IN RESPECT OF THE COMMUNITY SERVICES 

The Landlord will not be liable to the Tenant or any other person for any loss, 
damage or inconvenience which may be caused whether in relation to the 
Community Services or otherwise by: 

(a) temporary interruption of services during periods of inspection, 
maintenance, repair and renewal, or 

(b) breakdown of or defect in any plant and machinery, services or conduits in 
the Premises, the Estate or any neighbouring or adjoining property, or 

(c) events beyond the reasonable control of the Landlord. 

21 LANDLORD'S PROPERTY 

21.1 

21.2 

22 

22.1 

22.2 

23 

The Landlord may deal with any adjoining or neighbouring property induding the 
Estate in such a manner as it so chooses or develop or concur with or permit any 
development of or the implementation of any use of the Estate and any other 
adjoining or neighbouring property of the Landlord notwithstanding the effect of 
the development or use on the Premises and neither the Tenant nor the Premises 
shall be entitled to any easement or right (including but without limitation rights of 
light and air) and nothing contained or implied by this Lease shall give the Tenant 
the benefit of or the right to enforce or to have enforced or to prevent the release 
or modification of any right easement covenant condition or stipulation to prevent 
the development or use of the Estate or any other adjoining or neighbouring 
property. 

The Landlord may vary the extent of the Estate and/or the Central Park by giving 
notice to the Tenant in writing whereupon the extent of the Estate and/or the 
Central Park (as the case may be) will be adjusted and this Lease will take effect 
accordingly. Provided That this will not materially increase the obligations and 
liabilities of the Tenant or derogate from the grant of this Lease. 

ENFORCEMENT 

This Lease is to be governed by and Interpreted in accordance with English law. 

The courts of England are to have jurisdiction in relation to any disputes between 
the parties arising out of or related to this Lease. This Clause 22 (l:nrorcement) 
operates for the benefit of the Landlord who retains the right to sue the Tenant 
and enforce any judgment against the Tenant in the courts of any co~npetent 
jurisdiction. 

NO WARRANTY AS TO USE 

The Tenant acknowledges that nothing contained in this Lease shall constitute or 
be deemed to constitute a warranty by the Landlord that the Premises are 
authorised under planning law or otherwise to be used for the Permitted Use or for 
any spedfic purpose. 

24 FORFEITURE 

The Landlord may re-enter onto the whole or any part of the Premises If the 
Prindpal Rent remains unpaid 15 Working Days after becoming due for payment 
(whether formally demanded or not) or there has at any time been a material 
breach by the Tenant of any covenant or obligation on its part In this Lease 
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("Relevant Default") whereupon this Lease shall absolutely detennlne (but 
without prejudice to any Landlord's right of action In respect of any antecedent 
breach of the Tenant's covenants in this Lease) provided that if this Lease and the 
Premises has been charged to any bank or similar lending institution or security 
("Permitted Lenderj and the Landlord has received written notice of the charge 
with an address for service of notlees within the United Kingdom for the Permitted 
Lender the Landlord shall not Issue any court proceedings or take steps to re-enter 
the Premises until the expiration of 40 Working Days after service by the Landlord 
on the Tenant and on the Pennltted Lender specifying the breach of covenant 
complained of and shall not Issue any court proceedings or take any such steps In 
respect of that Relevant Default If within such 40 Working Days period either the 
Tenant or any such Pennitted Lender shall remedy such breach. 

25 NEW LEASE 

26 

27 

28 

29 

This Lease is a new tenancy for the purposes of the Landlord and Tenant 
(Covenants) Act 1995. 

CONTRACTS (RIGHTS OF THIRD PARnES) ACT 1999 

A person who Is not a party to this Deed Is not intended to have any right under 
the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Deed. 

[LANDLORD'S STATUS AS A STATUTORY BODY 

The Landlord has entered into this Lease solely In Its capadty as a landowner in 
respect of the Premises and not In any other capacity and, for the avoidance of 
doubt, nothing in this Lease shall bind the Landlord or affect fetter or limit the 
Landlord's powers or rights In its capadty at local authority, local planning authority 
or as a statutory body In the exercise of any functions conferred on it by statute.] 

PAYMENTS TO BRT 

Any payments which the Landlord is under an obligation to make under the tenns 
of this Lease to BRT shall be made after any deductions that the Landlord is legally 
obliged to make. · 

NOTICES 

29.1 Any notices to be given under this Lease must be 1n writing g1ven by one ot tne 
parties in the means set out In Clause 29.2. 

29.2 The means of service referred to In aause 29.1 is a notice given by hand or by 
special delivery post to the receiving party's registered office (where that party is a 
corporate body based in the United Kingdom) or to such party's address for service 
in the United Kingdom as set out In aause LR3 of the Prescribed Clauses or as 
notified In writing to the party. 

Delivered as a deed on the date of this document. 
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Schedule 1 : Desoiptlon of Premises 

The Premises comprise the land and buildings known as [•] on the Estate shown [edged] 
[and hatched] In [ •] on Plan 1 Including: 

1 

2 

3 

4 

5 

6 

All the Residential Units and Commercial Units now or at any time upon or within 
the Premises. 

The External Common Areas. 

Any other building or buildings now or at any time erected on the Premises. 

All roads, footpaths, structures and landscaping upon or within the Premises. 

Any Alterations that may be made to the Premises In accordance with the terms of 
this Lease. 

Any Utilities Media solely within and exclusively serving the Premises. 

[Note: final Lease will exdude Community Building/Affordable Workshop 
Space/Central Park where these are within the Phase] 
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The following rights are granted for the benefit of the Tenant and the owners and occupiers 
from time to time of the Premises and anyone else who may become entitled to such rights 
and anyone authorised by them: 

1 

2 

3 

The rights of support and protection which the Premises now enjoy over any part 
of the Estate. 

The right to the passage of Utilities through any Utilities Media on or within any 
part of the Premises now or at any time serving the Premises. 

The right (until adoption) to the free passage of Utilities through the Utilities Media 
from time to time running through, in, under or over, or attached to, the Estate 
together with the right to enter the Estate to inspect, make, lay, clean, reconstruct, 
divert, alter, maintain or connect into such Utilities Media until they have been 
adopted, such entry to be on the following terms: 

(a) 

(b) 

entry may take place only at times to be agreed with the Landlord; 

entry shall otherwise be subject to such conditions as the Landlord may 
reasonably require; 

(c) entry may only be over such parts of the Estate as may be necessary and, 
in any event, may not be over any part of the Estate that has been built 
upon or is no longer in the Landlord's possession or control; 

(d) the Tenant shall as soon as reasonably practicable make good all damage 
caused to the Estate in the exerdse of this right to the satisfaction of the 
Landlord. 

4 A right (until adoption) of way with or without vehicles over all roads from time to 
time on the Estate and (by foot only) over the footpaths on the Estate. 

5 The right, so far as the Landlord can grant the same, In common with all other 
persons entitled to the like right, for all reasonable purposes In connection with the 
performance by the Tenant of Its obligations in Clause 10 (Central Park) and to use 
the Central Park for [recreation only) in common with the public. 
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Schedule3 
Exceptions and Reservations 

The following rights are excepted and reseiVed for the benefit of the Landlord and the 
owners and occupiers from time to time of the Estate and anyone else who may become 
entitled to such rights and anyone authorised by them: 

1 The right to build or carry out works on any other part of the Estate or any 
adjacent land notwithstanding any Infringement or reduction In the access of light 
or air to the Premises. 

2 The right to enter upon the Premises to Inspect the state and condition of the 
Premises and to prepare schedules of condition on the Premises and for such other 
purposes set out In this Lease. 

3 The right of way with or without vehicles over all roads from time to time on the 
Premises and (by foot only) over all the footpaths on the Premises lndudlng in 
order to gain access to and egress from the Central Park and for the purpose of 
public access through the Estate. 

4 The right to the passage of Utilities through any Utilities Media on or within any 
part of the Premises now or at any time seJVing the Estate. 

5 The right to connect Into any Utilities Media within the Premises for the passage of 
Utilities and the right to lay, construct, inspect and repair and maintain and renew 
any Utilities within the Premises provided that: 

6 

(a) in the case of any new Utilities the Landlord shall first obtain the Tenant's 
prior written approval to the location and specification of the same (such 
approval not to be unreasonably withheld) or delayed; 

(b) entry and Installation may only be over such parts of the Premises as may 
be necessary and do not comprise buildings; and 

(c) the Landlord shall as soon as reasonably practicable make good all physical 
damage caused to the Premises in the exercise of this right to the 
reasonable satisfaction of the Tenant. 

The right of access onto the Premise$ in ord:::r to ::;.:rr{ out ;_;ny rcp;::ir, 
maintenance, development, building, rebuilding, renewal or other works to the 
Estate where such work cannot reasonably and economically be carried out without 
such access provided that prior to exerdsing such rights the Landlord shall first 
obtain the Tenant's prior written approval to the areas which the Landlord shall 
access and of any works to be undertaken (such approval not to be unreasonably 
withheld or delayed). 

7 All rights of entry onto the Premises granted by this Lease. 

8 The rights of support and protection which the Estate now enjoys over any part of 
the Premises. 

9 Rights of access over and to the Additional Public Realm and the right for the 
general public to use the Additional Public Realm for public amenity. 

10 [Note: to indude appropriate exceptions and reservations reasonably 
required by the Landlord for any areas within the Development or Phase 
that are excluded from the demise.] 
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[Note: to indude such further exceptions and reservations as the parties 
agree (acting reasonably} are necessary to facilitate the development 
and letting of any further Block or Phase] 
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Schedule 4 : Provisions for the payment of Prtndpal Rent 

Schedule4 
Provisions for the payment of Principal Rent 

In Schedule 4 (Provisions for the payment of Principal Rent) the following words 
and expressions shall have the following meanings: 

"Basle Rent" has the meaning given to it in this Schedule 4 (Provisions for the 
payment of Prindpal Rent) paragraph 2. 

"Index" means the Index of Retail Prices (all prices) published by the Office for 
National Statistics or any successor government department or appropriate 
government body. 

"Indexing Factor" means the numerical fraction which shall have: 

(a) 

(b) 

as Its denominator the latest published value of the Index available as at 
the date one month before the date of this lease; and 

as Its numerator the latest published value of the Index available as at the 
date one month before the relevant Review Date. 

Provided nevertheless that In calculating the denominator and the numerator as 
herelnbefore provided any change in the reference as used to compile the Index 
after the date of this lease shall be ignored and the calculation made on the basis 
of the figures which would have been shown on the Index If the reference base 
current at the date of this lease had been retained. 

"Rent Commencement Date" means the earlier of: 

(a) the date on which the first Residential Unit on the Premises shall be 
beneficially occupied; or 

(b) the date two years from the date of this Lease. 

"Review Date" means the first anniversary of the Rent Commencement Date and 
every anniversary thereof during the Term and "Relevant Review Date" shall be 
construed accordingly. 

The Principal Rent sha!! be an annua! amcu!1t equa! tc the number of f'ri1rato:> 
Housing Units ilnd Intermediate Units either constructed on the Premises or for 
which planning permission for construction on the Premises has been granted 
multiplied by £100 ("Basic Rent") and for the period from the Rent 
Commencement Date to the Review Date the Basic Rent will be £[ •] • [Note: to 
insert prior to exchange of Building Agreement for Phase] 

3 Upon each of the Review Dates the Principal Rent shall be adjusted to represent 
whichever shall be the greater of: 

4 

(a) the Basic Rent; or 

(b) the Basle Rent multiplied by the Indexing Factor for that Review Date. 

If it becomes impossible by reason of any change after the date of this lease to 
ascertain the value of the Index or for any reason whatsoever to recalculate the 
Principal Rent by reference to the Index or if any dispute or question shall arise 
between the parties with regard to the amount of the Principal Rent or the 
construction or effect of this Schedule 4 (Provisions for the payment of Principal 
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Rent), the determination of the Principal Rent or other matter or difference shall be 
determined by an expert to be appointed either by agreement between the parties 
or in default of agreement by the president for the time being of the Royal 
Institution of Chartered Surveyors (or his duly appointed deputy or any person 
authorised by him to make appointments on his behalf) upon the application of 
either party, this being deemed to be a submission to expert and the provisions of 
the Arbitration Act 1996 shall not apply. 

Where any expert shall be appointed in accordance with this Schedule 4 (Provisions 
for the payment of Prlndpal Rent), the expert shall be required to reach his 
decision within 10 Working Days of his appointment and the expert shall have full 
power (in the event of the Index ceasing to be compiled on the same basis as at 
the date of this lease) to determine what would have been the increase In the 
Index had it continued to be compiled on the same basis as at the date of this 
lease or (If that determination shall also be Impossible) the expert shall determine a 
reasonable rent on the Review Date having regard to the purposes and Intent of 
the provisions of this Schedule 4 (Provisions for the payment of Principal Rent) for 
the readjustment of the Principal Rent and the costs of such expert shall be borne 
by the parties in equal shares. 

If by any Review Date the amount of the Principal Rent has not been agreed or 
determined by an expert then: 

(a) 

(b) 

the Tenant shall pay the Principal Rent at the relevant Review Date at the 
rate immediately before the relevant Review Date ("Old Rent"); and 

the difference (if any) between the Principal Rent properly payable from 
that Review Date in accordance with the this Schedule 4 (Provisions for the 
payment of Principal Rent), paragraph 3 ("New Rent") and the Old Rent 
shall be payable either: 

(i) within 15 Working Days of the parties agreeing the amount of any 
Increase (If any) in the Principal Rent which Is due in accordance 
with paragraph 3; or 

(ii) where the parties do not agree the amount of the New Rent then 
the matter is referred to an Independent expert in accordance with 
paragraph 5 within 15 Working Days of the matter being 
determined in writing by the independent expert in accordance 
with this Schedule 4 (Provisions for the payment of Prindpal 
Rent). 

The Principal Rent shall be adjusted proportionally in the event that from time to 
time additional Private Housing Units are constructed upon the premises. 
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(a) 

(b) 

(c) 

Appendix6 
Provisions to be utilised for Professional Team Appointments 

Part 1 

Non-novated Professional Team member in favour of Council/ Agency 

Schedule [ •] 
Third Party Rights Schedule 

Definitions and Interpretation 

In this Schedule, unless the contrary intention appears, the following definitions 
apply: 

"Appointment" means the contract of appointment under which the Client has 
engaged the Consultant to perform professional services in relation to the Project. 

"Benefldaryn means the "Council" or the "Agency" as defined under the 
Appointment and Includes any person to whom the benefit of this Schedule and/or 
any rights arising under it have been validly assigned in accordance with 
paragraph 7 (Assignment). 

"Client" means [ •] (company no [ •]) whose registered office is at [ e] and Includes 
any person to whom the benefit of the Appointment has been validly assigned. 

"Consultant" means [ •] (company no [ •]) whose registered office is at [ e] . 

"Project" means has the meaning given to it In the Appointment. 

"Propertyn means [ •] and a reference to the Property is to the whole or any part 
of it as the circumstances may require. 

"Proprietary Material" means all information and documentation (in printed, 
electronic or other format) and (if applicable) any designs contained therein 
prepared by or on behalf of the Consultant In the course of or as a result of 
carrying out the Services. 

"Services" means the services to be performed by the Consultant pursuant to the 
Appointment. 

"Statutory Requirements" means the requirements of the Building Act 1984, the 
Building Regulations 2010, the Construction (Design and Management) Regulations 
2007 and all other relevant statutory requirements codes of practice, regulations 
and permissions having the force of law and applicable to the Project. 

Any obligation on the Consultant to do an act includes an obligation to procure that 
it is done. 

If a party Is placed under a restriction In this Schedule, the restriction Includes an 
obligation on the party not to permit the infringement of the restriction by any 
person. 

(d) References to liability include, where the context allows, claims, demands, 
proceedings, damages, losses, costs and expenses. 
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(e) 

(f) 

(g) 

(h) 

(i) 

(j) 

2 

(a) 

(b) 

(c) 

Words in this Schedule denoting the singular include the plural meaning and vice 
versa. 

Words denoting the masculine gender shall include the feminine and neuter 
genders and words denoting natural persons shall include corporations and firms 
and all such words shall be constructed interchangeably in that manner. 

The paragraph headings in this Schedule are for ease of reference only and are not 
to be taken into account in the construction or interpretation of any provision to 
which they refer. 

Unless the contrary intention appears, references to numbered paragraphs are 
references to the relevant paragraphs In this Schedule. 

References in this Schedule to any statutes or statutory instruments include any 
statute or statutory instrument amending, consolidating or replacing them 
respectively from time to time in force, and references to a statute include 
statutory instruments and regulations made pursuant to it. 

If the Consultant is two or more persons, the expression the "Consultant'' 
includes the plural number and obligations in this Schedule expressed or Implied to 
be made with or by the Consultant are to be treated as made with or by such 
persons jointly and severally. 

Consultant's Warranties 

The Consultant warrants to the Beneficiary that it has observed and performed and 
will continue to observe and perform all its obligations under or arising out of the 
Appointment in accordance with the terms of the Appointment, provided always 
that: 

(i) 

(ii) 

the Consultant shall owe no· greater obligations to the Beneficiary under 
this Schedule than it owes to the Client under the Appointment; and 

the Consultant shall be entitled in any proceedings under this Schedule to 
rely on any limitation in the Appointment and to raise the equivalent rights 
in defence of liability (but excluding set-offs or counterclaims) as if the 
Beneficiary had been named as a joint employer with the Client under the 
Appointment. 

Without limiting paragraph 2(a), the Consultant warrants that, subject to the 
standard of skill, care and diligence to be exercised under the Appointment, unless 
otherwise instructed or authorised by the Client in writing, it has not specified or 
authorised for use, will not specify or authorise for use and that it will not 
knowingly permit the use and will immediately notify the Beneficiary of any 
proposed or actual use or specification in the Project of any materials and 
substances of which the Consultant becomes aware In the performance of the 
Services under the Appointment which, at the time of specifiCation or use, are not 
in accordance with the British Property Federation/British Council for Offices report 
Good practice in the selection of construction materlals(current edition). 

The Consultant acknowledges that the Beneficiary shall be entitled to have relied 
and to continue to rely upon the warranties and undertakings given by the 
Consultant under this paragraph 2 (Consultant's Wammties). 
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3 

(a) 

(b) 

(c) 

4 

(a) 

(b) 

(c) 

(d) 

(e) 

5 

(a) 

Obligations prior to determination of the Consultant's engagement 

The Consultant shall not exercise nor seek to exercise any right to determine its 
engagement under the Appointment for any reason, Including any breach on the 
part of the Client, without giving to the Benefidary not less than 21 days' notice of 
its Intention to do so and specifying the grounds for the proposed determination. 

Any period stipulated In the Appointment for the exercise by the Consultant of a 
right of determination shall be extended, as necessary, to take account of the 
period of notice required under paragraph J(a). 

Compliance by the Consultant with paragraph 3(a) shall not be treated as a waiver 
of any breach on the part of the Client giving rise to the right of determination, nor 
otherwise prevent the Consultant from exercising Its rights after the expiration of 
the notice, unless the right of determination shall have ceased under the provisions 
of paragraph 4 ("Step-in" right). 

"Step-in" right 

Th~ right of the Consultant to determine its engagement under the Appointment 
shall cease If, within the period of 21 days referred to In paragraph J(a), the 
Benefidary shall give notice to the Consultant in the form of the Annex to this 
Schedule 

Upon compliance by the Beneficiary with the requirements of paragraph 4(a), the 
Appointment shall continue as if the right of determination on the part of the 
Consultant had not arisen and as if the Appointment had been entered into 
between the Consultant and the Beneficiary to the exclusion of the Client. 

Notwithstanding that as between the Client and the Consultant the Consultant's 
right of determination of its engagement under the Appointment may not have 
arisen, the provisions of paragraph 4(b) shall apply if the Beneficiary gives notice to 
the Consultant (with a copy to the Oient) stating that the agreement made 
between the Beneficiary and the Client has been determined in accordance with Its 
terms and confirming that the Beneficiary wishes the Consultant to accept the 
Beneficiary in place of the Client under the Appointment to progress the Project In 
order that a "Notice of Completion of Making Good" may be Issued pursuant to the 
Building Contract. The Consultant shall be bound to assume that, as between the 
Client and the Beneficiary, circumstances have occurred which permit the 
Beneficiary to give notice under this paragraph 4(c). 

The Consultant, by acting in accordance with the prov1s1ons of this 
paragraph 4 (''Step-in" right), shall not incur any liability to the Client 

The Beneficiary shall not incur any liability to the Consultant unless and until it 
Issues a notice to the Consultant pursuant to this paragraph 4. 

Use of Proprietary Material 

The copyright in the Proprietary Material shall remain vested in the Consultant, but 
the Consultant grants to the Beneficiary an irrevocable royalty·frel! and 
non-exclusive licence to use and to reproduce any or all of the Proprietary Material 
for any purpose connected with the Project and/or the Property, lncludin!J (without 
limitation) the execution and completion of the Project and the subsequent fitting 
out, maintenance, occupation, management, sale, advertisement, extension, 
refurbishment, alteration, reinstatement and repair of the Properly. 
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(b) 

(c) 

(d) 

(e) 

6 

(a) 

(b) 

(c:) 

(d) 

The licence referred to In paragraph paragraph 5( a) carries the right to grant 
sub-licences and shall be transferable to third parties and shall subsist 
notwithstanding the determination (for any reason) of the Consultant's 
engagement under the Appointment. 

The Consultant confirms to the Beneficiary that it has not Infringed and shall not 
knowingly Infringe any copyright or other Intellectual property or design rights of 
any third party In relation to the Project Including, without limitation, by copying 
wholly or substantially the work of any third party. 

Insofar as the Consultant Is the aUthor (as defined in the Copyright, Designs and 
Patents Act 19BB) of the Proprietary Material, the Consultant waives any moral 
rights which it might otherwise be deemed to have under Chapter IV of that Act In 
respect of the Proprietary Material and the Property and shall (so far as it Is within 
its power to do so) procure a similar waiver from Its servants, agents and 
employees. 

The Consultant shall not be liable for the consequences of any use of the 
Proprietary Material for any purpose other than that for which it was prepared by 
the Consultant and such purposes as are reasonable foreseeable In accordance 
with the purposes set out at paragraph 5( a) above. 

Insurance 

Without limiting Its other obligations under this Schedule or otherwise at law, the 
Consultant shall maintain professional Indemnity Insurance to cover Its professional 
liability under this Schedule, with a limit of indemnity of not less than £10,000,000 
in respect of each and every claim, provided that such Insurance continues to be 
available in the European Union market at commercially reasonable premium rates 
to consultants performing services substantially similar to the Services. 

The insurance referred to in paragraph 6(a) will: 

(i) be subject only to such conditions and excesses as may be usual in the 
European Union market at the time; and 

(li) be provided by reputable insurers with a place of business In the United 
Kingdom; and 

(iii) ut: mainiained from the date of the Appointment and for a period expiring 
not less than 12 years after the completion of the Services and 
notwithstanding the expiry or termination of the Consultant's engagement 
under the Appointment. 

As and when reasonably required to do so by the Beneficiary, the Consultant shall 
produce documentary evidence that the insurance required by this 
paragraph 6 (Insurance) is being properly maintained. 

The Consultant shall promptly notify the Beneficiary if at any time it Is unable to 
obtain Insurance as required by this paragraph 6 (Insurance) on reasonable terms 
and at commercially reasonable premium rates or at all and In that event shall 
continue to maintain insurance on such terms and with such a limit of Indemnity as 
may then be available to the Consultant. 
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7 Assignment 

The Beneficiary may at any time, without the consent of the Consultant, assign the 
benefit of this Schedule and/or all rights arising under it by way of absolute legal 
assignment to any person acquiring an interest in the Property (subject to a 
maximum of two such assignments) and in addition may at any time assign the 
benefit of this Schedule by way of charge and/or by way of security without the 
comment of the Consultant being required. Assignments to a subsidiary or holding 
company of the Beneficiary or any other subsidiary of the Beneficiary's holding 
company shall not require the prior consent of the Consultant and shall not count 
towards such two occasions. 

8 Limitation 

9 

(a) 

(b) 

(c) 

No action or proceedings for any breach of this Schedule shall be commenced 
against the Consultant after the expiry of 12 years following practical completion of 
the Project. 

Notices and General 

Any notice or other communication required under this Schedule shall be given in 
writing and shall be deemed properly given if it complies with section 196 of the 
Law of Property Act 1925 (as amended by the Recorded Delivery Service Act 1962). 

If the Consultant is a partnership each partner shall be jointly and severally liable 
under this Schedule. 

If any provision of this Schedule shall be found to be ineffective, inoperable or 
unenforceable tor any reason it shall be deemed to be deleted and the remaining 
provisions of this Schedule shall continue to have full force and effect. 

10 Governing law and disputes 

1 

2 

The application and interpretation of this Schedule shall in all respects be governed 
by English law and any dispute or difference arising under this Schedule shall be 
subject to the non-exclusive jurisdiction of the English courts. 

Annex to Part 1 of Schedule 
Form of Step-in notice and undertaking 

We refer to your notice dated [insert date of Consultant's notice] notifying us of 
your Intention to terminate your appointment with [ •] dated [insert date of 
appolntmenfj (the "Appointment"). In accordance with paragraph 4 ("Step-irf' 
right) of Schedule [ •] Part 1 of the Appointment, we give you notice that: 

(a) 

(b) 

we may rely on the services that you have performed to date under the 
Appointment; 

we require you to continue to observe your obligations under the 
Appointment for our benefit; and 

(c) we require you to continue with the performance of the services set out in 
the Appointment for our benefit. 

In consideration of the above, we assume all responsibilities of [ •) in accordance 
with the terms of the Appointment and agree to be bound by the same as if we 
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had always been the "Client'' under the Appointment, in the place of [ • ]. In 
particular, we undertake to: 

(a) discharge, within 21 days of the date of this notice, any sums which have 
become properly due and payable to you under the Appointment and 
which remain unpaid; and · 

(b) pay all sums which may subsequently become due to you under the 
Appointment. 

Signed for and on behalf of [ •] 

Authorised Signatory 

1 

(a) 

Part2 

Consultant Third Party Rights Schedule - post-novation to Council/ Agency 

Schedule [•] 
Third Party Rights Schedule 

Definitions and Interpretation 

In this Schedule, unless the contrary intention appears, the following definitions 
apply: 

"Appointment" means the contract of appointment under which the Beneficiary 
engaged the Consultant to perform professional services in relation to the Project 
and by a deed of novation dated [ •] the rights and obligations of the Beneficiary 
under the Appointment have been transferred to the Contractor. 

"Beneficiary" means the "Council" or the "Agency" as defined under the 
Appointment and includes any person to whom the benefit of this Schedule and/or 
any rights arising under it have been validly assigned in accordance with 
paragraph 5 (Assignment). 

"Consultant" means [o] (company no [o] whose registered office is at [o]. 

"Contractor'' means [•] (company no [•]) whose registered office is at [•]. 

"Project" means has the meaning given to it in the Appointment. 

"Property" means [ •] and a reference to the Property is to the whole or any part 
of it as the circumstances may require. 

"Proprietary Material" means all information and documentation (in printed, 
electronic or other format) and (if applicable) any designs contained therein 
prepared by or on behalf of the Consultant in the course of or as a result of 
carrying out the Services. 
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(b) 

(c) 

(d) 

(e) 

(f) 

(g) 

(h) 

(i) 

(j) 

2 

(a) 

uservices" means the services to be performed by the Consultant pursuant to the 
Appointment. 

ustatutory Requirements" means the requirements of the Building Act 1984, the 
Building Regulations 2010, the Con.struction (Design and Management) Regulations 
2007 and all other relevant statutory requirements codes of practice, regulations 
and permfsslons having the force of law and applicable to the Project. 

Any obligation on the Consultant to do an act includes an obligation to procure that 
it Is done. 

If a party Is placed under a restriction In this Schedule, the restriction includes an 
obligation on the party not to permit the infringement of the restriction by any 
person. 

References to liability Include, where the context allows, claims, demands, 
proceedings, damages, losses, costs and expenses. 

Words in this Schedule denoting the singular include the plural meaning and vice 
versa. 

Words denoting the masculine gender shall Include the feminine and neuter 
genders and words denOting natural persons shall include corporations and firms 
and all such words shall be constructed interchangeably in that manner. 

The paragraph headings in this Schedule are for ease of reference only and are not 
to be taken into account in the construction or interpretation of any provision to 
whid-, they refer. 

Unless the contrary intention appears, references to numbered paragraphs are 
references to the relevant paragraphs in this Schedule. 

References in this Schedule: to any statutes or statutory instruments include any 
statute or statutory instrument amending, consolidating or replacing them 
respectively from time to time In force, and references to a statute include 
statutory instruments and regulations made pursuant to it. 

If the Consultant is two or more persons, the expression the "Consultant" 
includes the plural number and obligations in this Schedule expressed or implied to 
be made with or by the consultant are to be treated as made with or by such 
persons jointly and severally. 

Consultant's Warranties 

The Consultant warrants to the Beneticlary that it has observed and performed and 
will continue to observe and perform all its obligations under or arising out of the 
Appointment in accordance with the terms of the Appointment, provided always 
that: 

(i) 

(11) 

the Consultant shall owe no greater obligations to the Beneficiary under 
this Schedule than it owes to the Contractor under the Appointment; and 

the Consultant shall be entitled In any proceedings under this Schedule to 
rely on any limitation in the Appointment and to raise the equivalent rights 
in defence of liability (but excluding set-offs or counterclaims) as if the 
Beneficiary had been named as a joint employer with the Contractor under 
the Appointment. 
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(b) 

(c) 

Without limiting paragraph 2(a), the Consultant warrants that, subject to the 
standard of skill, care and diligence to be exercised under the Appointment, it has 
not specified or authorised for use, will not specify or authorise for use and that it 
will not knowingly permit the use and will Immediately notify the Beneficiary of any 
proposed or actual use or specification In the Project of any materials and 
substances of which the Consultant becomes aware In the performance of the 
Services under the Appointment which, at the time of specification, are not In 
accordance with the British Property Fecleration/Brftlsh Council for Offices report 
Good practice in the selection of construct/on materials (current edition). 

The Consultant acknowledges that the Beneficiary shall be entitled to have relied 
and to continue to rely upon the warranties and undertakings given by the 
Consultant under this paragraph 2 ( Consuftllnt's Warranties). 

3 Use of Proprietary Material 

(a) 

(b) 

(c) 

(d) 

(e) 

4 

(a) 

(b) 

The copyright In the Proprietary Material shall remain vested In the Consultant, but 
the Consultant grants to the Beneficiary an Irrevocable royalty-free and 
non-exclusive licence to use and to reproduce any or all of the Proprietary Material 
for any purpose connected with the Project and/or the Property, Including (without 
limitation) the execution and completion of the Project and the subsequent fitting 
out, maintenance, occupation, management, safe, advertisement, extension, 
refurbishment, alteration, reinstatement and repair of the Property. 

The licence referred to in paragraph paragraph 3(a) carries the right to grant 
sub-licences and shall be transferable to third parties and shall subsist 
notwithstanding the determination (for any reason) of the Consultant's 
engagement under the Appointment. 

The Consultant confirms to the Beneficiary that it has not infringed and shall not 
knowingly infringe any copyright or other Intellectual property or design rights of 
any third party In relation to the Project Including, without limitation, by copying 
wholly or substantially the work of any third party. 

Insofar as the Consultant Is the author (as defined In the Copyright, Designs and 
Patents Act 1988) of the Proprietary Material, the Consultant waives any moral 
rights which it might otherwise be deemed to have under Chapter IV of that Act in 
respect of the Proprietary Material and the Property and shall (so far as lt is within 
its power to do so) procure a similar waiver from Its servants, agents and 
emplo-yeES. 

The Consultant shall not be liable for the consequences of any use of the 
Proprietary Material for any purpose other than that for which it was prepared by 
the Consultant and such purposes as are reasonably foreseeable In accordance 
with the purposes set out at paragraph 3 (a) above. 

Insurance 

Without limiting its other obligations under this Schedule or otherwise at law, the 
Consultant shall maintain professional Indemnity Insurance to cover Its professional 
liability under this Schedule, with a limit of indemnity of not less than £10,000,000 
In respect of each and every claim, provided that such insurance continues to be 
available In the European Union market at commercially reasonable premium rates 
to consultants performing services substantially similar to the Services. 

The insurance referred to in paragraph 4(a) will: 
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I 

\ 

(c) 

(d) 

5 

6 

7 

(a) 

(b) 

(c) 

8 

(I) 

(11} 

(iif} 

be subject only to such conditions and excesses as may be usual in the 
European Union market at the time; and 

be provided by reputable insurers with a place of business in the United 
Kingdom; and 

be maintained from the date of the Appointment and for a period expiring 
not less than 12 years after the completion of the Services and 
notwithstanding the expiry or termination of the Consultant's engagement 
under the Appointment. 

As and when reasonably required to do so by the Beneficiary, the Consultant shall 
produce documentary evidence that the insurance required by this 
paragraph 4 (Insurance) is being properly maintained. 

The Consultant shall promptly notify the Beneficiary if at any time it is unable to 
obtain Insurance as required by this paragraph 4 (Insurance) on reasonable terms 
and at commercially reasonable premium rates or at all and in that event shall 
continue to maintain insurance on such terms and with such a limit of indemnity as 
may then be available to the Consultant. 

Assignment 

The Beneficiary may at any time, without the consent of the Consultant, assign the 
benefit of this Schedule and/or all rights arising under it by way of absolute legal 
assignment to any person acquiring its Interest in the Property (subject to a 
maximum of two such assignments) and in addition may at any time assign the 
benefit of this Schedule by way of charge and/or by way of security without the 
comment of the Consultant being required. Assignments to a subsidiaiy or holding 
company of the Beneficiary or any other subsidiary of the Beneficiary's holding 
company shall not require the prior consent of the Consultant and shall not count 
towards such two occasions. 

Limitation 

No action or proceedings for any breach of this Schedule shall be commenced 
against the Consultant after the expiry of 12 years following practical completion of 
the Project. 

notices ana iienerai 

Any notice or other communication required under this Schedule shall be given In 
writing and shall be deemed properly given If it complies with section 196 of the 
Law of Property Act 1925 (as amended by the Recorded Delivery Service Act 1962). 

If the Consultant is a partnership each partner shall be jointly and severally liable 
under this Schedule. 

If any provision of this Schedule shall be found to be ineffective, inoperable or 
unenforceable for any reason it shall be deemed to be deleted and the remaining 
provisions of this Schedule shall continue to have full force and effect. 

Governing law and disputes 

The application and Interpretation of this Schedule shall In all respects be governed 
by English law and any dispute or difference arising under this Schedule shall be 
subject to the non-exclusive jurisdiction of the English courts. 
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Part 3 

Third Party Rights Schedule - Building Contractor in favour of Council/ Agency 

Schedule [ •] 
Third Party Rights Schedule 

1 Definitions and Interpretation 

(a) 

(b) 

(c) 

(d) 

(e) 

In this Schedule, unless the contrary intention appears, the following definitions 
apply: 

"Beneficiary" means the "Council" or "Agency" as defined under the Contract and 
Includes any person to whom the benefit of this Schedule and/or any rights arising 
under it have been validly assigned in accordance with paragraph 7 (Assignment). 

"Client" means [ •] (company no [ •]) whose registered office is at [ •] and includes 
any person to whom the benefit of the Contract has been validly assigned. 

"Contract" means the contract under which the Client has engaged the Contractor 
to carry out and complete the Works. 

"Contractor" means [•] (company no [•]) whose registered office is at [•]. 

"Project" means project of carrying out the Works at the Property. 

"Property" means [ •] and a reference to the Property is to the whole or any part 
of it as the circumstances may require. 

"Proprietary Material" means all Information and documentation (in printed, 
electronic or other format) and (If applicable) any designs contained therein 
prepared by or on behalf of the Contractor in the course of or as a result of 
carrying out the Works. 

"Statutory Requirements" means the requirements of the Building Act 1984, the 
Building Regulations 2010, the Construction (Design and Management) Regulations 
2007 and all other relevant statutory requirements codes of practice, regulations 
and permissions having the force of law and applicable to the Project. 

"Works" means the design and construction works carried out or to be carried out 
by the Contractor pursuant to the Contract. 

Any obligation on the Contractor to do an act includes an obligation to procure that 
it Is done. 

If a party is placed under a restriction in this Schedule, the restriction includes an 
obligation on the party not to permit the infringement of the restriction by any 
person. 

References to liability include, where the context allows, claims, demands, 
proceedings, damages, losses, costs and expenses. 

Words in this Schedule denoting the singular Include the plural meaning and vice 
versa. 
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(f) 

(g) 

(h) 

(i) 

2 

(a) 

(b) 

Words denoting the masculine gender shall Include the feminine and neuter 
genders and words denoting natural persons shall include corporations and firms 
and all such words shall be constructed Interchangeably in that manner. 

The paragraph headings in this Schedule are for ease of reference only and are not 
to be taken Into account in the construction or Interpretation of any provision to 
which they refer. 

Unless the contrary Intention appears, references to numbered paragraphs are 
references to the relevant paragraphs in this Schedule. 

References In this Schedule to any statutes or statutory instruments lndude any 
statute or statutory Instrument amending, consolidating or repladng them 
respectively from time to time in force, and references to a statute lndude 
statutory Instruments and regulations made pursuant to it. 

Contractor's Warranties 

The Contractor warrants to the Benefidary that it has observed and performed and 
will continue to observe and perform all its obligations under or arising out of the 
Contract in accordance with the terms of the Contract, provided always that: 

(i) 

(ii) 

the Contractor shall owe no greater obligations to the Beneficiary under 
this Schedule than it owes to the Client under the Contract; 

the Contractor shall be entitled in any proceedings under this Schedule to 
rely on any limitation in the Contract and to raise the equivalent rights in 
defence of liability (but exduding set-offs or counterclaims) as If the 
Benefida1y had been named as a joint employer with the Client under the 
Contract; and 

(lli) the Contractor shall not be liable to the Beneficiary In respect of any delay 
to the completion of the Works unless and until the Beneficiary has given 
notice to the Contractor under paragraph 4(a) or paragraph 4(c). 

Without limiting paragraph 2(a), the Contractor warrants that: 

(I) the Works as completed will comply with any performance spedficatlon or 
requirement induded in the Contract; 

(li) the Works have been and will be carried out and completed in a good and 
workmanlike manner using good quality materials and in ali respects in 
accordance with the Contract; 

(iii) 

(iv) 

unless otherwise Instructed or authorised by the Client or the Employer'~ 
Agent on his behalf under the Contract in writing, it has not specified or 
authorised for use, will not specify or authorise for use and that it will not 
use or knowingly permit the use and will immediately notify the Beneficiary 
of any proposed or actual use or spedfication in the Project of any 
materials and substances for the time being not In accordance with the 
British Property Federation/Brltish Council for Offices repo1t Good practice 
in the selection of construction materials (current edition); and 

the Works as completed will in all respects comply with the Statutory 
Requirements. 
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(a) 

(b) 

(c) 

(d) 

(e) 

5 

(a) 

The Contractor acknowledges that the BenefiCiary shall be deemed to have relied 
and to continue to rely upon the warranties and undertakings given by the 
Contractor under this paragraph 2. 

Obligations prior to determination of the Contractor's engagement 

The Contractor shall not exercise nor seek to exercise any right to determine Its 
engagement under the Contract for any reason, lndudlng any breach on the part of 
the Olent, without gMng to the Beneficiary not less than 21 days' notice of Its 
Intention to do so and specifying the grounds for the proposed determination. 

Any period stipulated In the Contract for the exercise by the Contractor of a right of 
determination shall be extended, as necessary, to take account of the period of 
notice required under paragraph 3(a). 

Compliance by the Contractor with paragraph 3(a) shall not be treated as a waiver 
of any breach on the part of the Oient giving rise to the right of determination, nor 
otherwise prevent the Contractor from exerdslng Its rights after the expiration of 
the notice, unless the right of determination shall have ceased under the provisions 
of paragraph 4 ("Step-In" right). 

"Step-inn right 

The right of the Contractor to determine its engagement under the contract shall 
cease If, within the period of 21 days referred to In paragraph 3(a), the Beneficiary 
shall give notice to the Contractor In the form of the Annex to this Schedule 

Upon compliance by the BenefiCiary with the requirements of paragraph 4(a), the 
Contract shall continue as If the right of determination on the part of the C.ontractor 
had not arisen and as If the Contract had been entered Into between the 
Contractor and the Benefidary to the exduslon of the Olent. 

Notwithstanding that as between the Oient and the Contractor the Contractor's 
right of determination of its engagement under the contract may not have arisen, 
the provisions of paragraph 4(b) shall apply If the Benefidary gives notice to the 
Contractor (with a copy to the Oient) stating that the development agreement 
made between the Beneficiary and the Client In relation to the Project has been 
determined in accordance with its terms and confirming that the Benefidary wishes 
the Contractor to accept the Benefidary In place of the Client under the Contract. 
The Contractor shal! l>e bound to assume that, as between the Client ar.d the 
Beneficiary, drcumstances have occurred which permit the Beneficiary to give such 
notice under this paragraph 4(c). 

The Contractor, by acting In accordance with the provisions of this 
paragraph 4 ("Step-inn right), shall not incur an}• liability to the Client 

The Beneficiary shall not incur any liability to the Contractor unless and until it 
issues a notice to the Contractor pursuant to this paragraph 4. 

Use of Proprietary Material 

The copyright in the Proprietary Material shall remain vested in the Contractor, but 
the Contractor grants to the Benefidary an irrevocable royalty-free and 
non-exclusive licence to use and to reproduce any or all of the Proprietary Material 
for any purpose connected with the Project and/or the Property, lndudlng (without 
limitation) the execution and completion of the Project and the subsequent fitting 
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(b) 

(c) 

(d) 

(e) 

(f) 

6 

(a) 

out, maintenance, occupation, management, sale, advertisement, extension, 
refurbishment, alteration, reinstatement and repair of the Property. 

The licence referred to in paragraph S(a) carries the right to grant sub-licences and 
shall be transferable to third parties and shall subsist notwithstanding the 
determination (for any reason) of the Contractor's engagement under the Contract. 

The Contractor confirms to the Beneficiary that it has not infringed and shall not 
knowingly Infringe any copyright or other intellectual property or design rights of 
any third party In relation to the Project including, without limitation, by copying 
wholly or substantially the work of any third party. 

Insofar as the Contractor is the author (as defined in the Copyright, Designs and 
Patents Act 1988) of the Proprietary Material, the Contractor waives any moral 
rights which it might otherwise be deemed to have under Chapter IV of that Act In 
respect of the Proprietary Material and the Property and shall (so far as it is within 
its power to do so) procure a similar waiver from its servants, agents and 
employees). 

The Contractor shall procure for the Beneficiary a waiver corresponding to that in 
paragraph 5( d) from any sub-contractor employed by the Contractor who is an 
author (as referred to in the Copyright, Designs and Patents Act 1988) of any part 
of the Proprietary Material and/or of the Works 

The Contractor shall not be liable for the consequences of any use of the 
Proprietary Material for any purpose which is inconsistent with that for which it was 
prepared by the Contractor. 

Insurance 

Without limiting its other obligations under this Schedule or otherwise at law, the 
Contractor shall maintain professional indemnity insurance to cover its professional 
liability under this Schedule, with a limit of indemnity of not less than £[ •],000,000 
In respect of each and every claim, provided that such insurance continues to be 
available In the European Union market at commercially reasonable premium rates 
to contractors undertaking works substantially similar to the Works. 

(b) The Insurance referred to In paragraph 6(a) will: 

(c) 

(d) 

(I) 

(li) 

(lii) 

De subJect only to such conditions and excesses as may be usual in the 
European Union market at the time; and 

be provided by reputable Insurers with a place of business in the United 
Kingdom; and 

be maintained from the date of the Contract and for a period expiring not 
less than 12 years after the completion of the Project and notwithstanding 
the expiry or termination of the Contractor's employment under the 
Contract. 

As and when reasonably required to do so by the Beneficiary, the Contractor shall 
produce documentary evidence that the insurance required by this 
paragraph 6 (Insurance) is being properly maintained. 

The Contractor shall promptly notify the Beneficiary if at any time it is unable to 
obtain insurance as required by this paragraph 6 (Insurance) on reasonable terms 
and at commercially reasonable premium rates or at all and in that event shall 
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(a) 

(b) 

10 

1 

continue to maintain insurance on such terms and with such a limit of indemnity as 
may then be available to the Contractor. 

Assignment 

The Beneficiary may at any time, without the consent of the Contractor, assign the 
benefit of this Schedule and/or any rights arising under it to any person acquiring 
an interest in the Property (subject to a maximum of two such assignments) and in 
addition may at any time assign the benefit of this Schedule by way of security 
without the comment of the Contractor being required. Assignments to a subsidiary 
or holding company of the Beneficiary or any other subsidiary of the Beneficiary's 
holding company shall not require the prior consent of the Contractor and shall not 
count towards such two occasions. 

Limitation 

No action or proceedings for any breach of this Schedule shall be commenced 
against the Contractor after the expiry of 12 years following practical completion of 
the Project. 

Notices and General 

Any notice or other communication required under this Schedule shall be given in 
writing and shall be deemed properly given if it complies with section 196 of the 
Law of Property Act 1925 (as amended by the Recorded Delivery Service Act 1962). 

If any provision of this Schedule shall be found to be ineffective, inoperable or 
unenforceable for any reason it shall be deemed to be deleted and the remaining 
provisions of this Schedule shall continue to have full force and effect. 

Governing law and disputes 

The application and interpretation of this Schedule shall in all respects be governed 
by English law and any dispute or difference arising under this Schedule shall be 
subject to the non-exclusive jurisdiction of the English courts. 

Annex to foregoing Schedule 
Fonn of step-In notice and undertaking 

We refer to your notice dated [insert date of Contractor's notice] notifying us of 
your intention to terminate your engagement with [ •] dated [insert date of 
contract'] (the "Contract'~. In accordance with paragraph 4 ("Step-inn right) of 
Schedule [ •] (Third Party Rights Schedule) of the Contract, we give you notice 
that: 

(a) we will rely on the works that you have performed to date under the 
Contract; 

(b) 

(c) 

we require you to continue to observe your obligations under the Contract 
for our benefit; and 

we require you to continue to undertake the Works in the Contract for our 
benefit. 
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2 In consideration of the above, we assume all responsibilities of [ •] in accordance 
with the terms of the Contract and agree to be bound by the same as If we had 
always been the •aient" under the Contract, In the place of [ •]. In particular, we 
undertake to: 

(d) discharge, within 21 days of the date of this notice, any sums which have 
become properly due and payable to you under the Contract and which 
remain unpaid; and 

(e) pay all sums which may subsequently become due to you under the 
Contract. 

Signed for and on behalf of [ •] 

Authorised Signatory 

(a) 

Part4 

Sub-Contractor Third Party Rights Schedule - Sub-Contractor in favour of 
Council/ Agency 

Schedule [•] 
Third Party Rights Schedule 

Definitions and Interpretation 

In this Schedule, unless the contrary intention appears, the following definitions 
apply: 

"Beneficiary" means the "Council" or "Agency" as defined under the Contract and 
includes any person to whom the benefit of the Contract has been validly assigned 
and/or any rights arising under this Schedule have been validly assigned in 
accordance with paragraph 7. 

"Contract" means the contract under which [ •] has engaged the Contractor to 
carry out and complete the Works. 

"Contractor" means [•] (company no [•]) whose registered office is at [•]. 

•project" means project of carrying out the Works at the Property. 

"Property" means [ •] and a reference to the Property is to the whole or cliW port 
of it as the circumstances may require. 

"Proprietary Material" means all drawings, details, plans, specifications, 
schedules, reports, calculations, software and other work (and any designs, Ideas 
and concepts contained in them) prepared, conceived or developed by or on behalf 
of the Sub-contractor in the course of or as a result of carrying out the Sub­
Contract Works. 

"Statutory Requirements" means the requirements of the Building Act 1984, the 
Building Regulations 2010, the Construction (Design and Management) Regulations 
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2 

(a) 

2007 and all other relevant statutory requirements codes of practice, regulations 
and permisslons having the force of law and applicable to the Project. 

"Sub-Contract" means the sub-contract dated [ •] between the Contractor (1) and 
the Sub-contractor (2) (and any further agreement varying or supplementing it) 
whereby the Sub-Contractor has undertaken to carry out and complete the Sub­
Contract Works. 

"Sub-Contractor" means [ •] (company no [ •]) whose registered office Is at [ • ]. 

"Sub-Contract Works" means those parts of the Works to be carried out by the 
Sub-contractor as more particularly defined and desaibed in the Sub-Contract. 

"Works" means the design and construction works carried out or to be carried our 
by the Contractor pursuant to the Contract. 

Any obligation on the Sub-Contractor to do an act Includes an obligation to procure 
that it Is done. 

If a party Is placed under a restriction In this Schedule, the restriction Includes an 
obligation on the party not to permit the Infringement of the restriction by any 
person. 

References to liability Include, where the context allows, claims, demands, 
proceedings, damages, losses, costs and expenses. 

Words in this Schedule denoting the singular Include the plural meaning and vice 
versa. 

Words denoting the masculine gender shall Include the feminine and neuter 
genders and words denoting natural persons shall Include corporations and firms 
and all such words shall be constructed interchangeably in that manner. 

The paragraph headings in this Schedule are for ease of reference only and are not 
to be taken into account in the construction or Interpretation of any provision to 
which they refer. 

Unless the contrary intention appears, references to numbered paragraphs are 
references to the relevant paragraphs in this Schedule. 

References in this Schedule to any statutes or statutory Instruments include any 
statute or statutory Instrument amending, consolidating or replacing them 
respectively from time to time in force, and references to a statute Include 
statutory instruments and regulations made pursuant to it. 

Sub-Contractor's Warranties 

The Sub-Contractor warrants to the Beneficiary that it has observed and performed 
and will continue to observe and perform all Its obligations under or arising out of 
the Sub-contract in accordance with the terms of the Sub-Contract, provided 
always that: 

(i) 

(ii) 

the Sub-contractor shall owe no greater obligations to the Beneficiary 
under this Schedule than it owes to the Contractor under the Sub-contract; 

the Sub-Contractor shall be entitled in any proceedings under this Schedule 
to rely on any limitation in the Sub-Contract and to raise the equivalent 
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(b) 

(c) 

3 

(a) 

(b) 

(c) 

4 

(a) 

rights in defence of liability (but excluding set-offs or counterclaims) as if 
the Beneficiary had been named as a joint employer with the Contractor 
under the Sub-Contract; and 

(nt) the Sub-Contractor shall not be liable to the Beneficiary in respect of any 
delay to the completion of the Sub-Contract Works unless and until the 
Beneficiary has given notice to the Sub-Contractor under paragraph 4(a) or 
paragraph 4(c). 

Without limiting paragraph 2(a), the Sub-Contractor warrants that: 

(I) The Sub-Contract Works as completed will comply with any performance 
specification or requirement included in the Sub-Contract; 

(I I) 

(lii) 

the Sub-Contract Works have been and will be carried out and completed 
In a good and workmanlike manner using good quality materials and In all 
respects in accordance with the Sub-Contract; 

it has not specified or authorised for use, will not specify or authorise for 
use and that it will not use or knowingly permit the use and will 
Immediately notify the Beneficiary of any proposed or actual use or 
specification in the Project of any materials and substances for the time 
being not In accordance with the British Property Federation/British Council 
of Offices report Good practice In the selection of construction materials 
(current edition); and 

(iv) the Sub-Contract Works as completed will In all respects comply with the 
Statutory Requirements. 

The Sub-Contractor acknowledges that the Beneficiary shall be deemed to have 
relied and to continue to rely upon the warranties and undertakings given by the 
Sub-Contractor under this paragraph 2. 

Obligations prior to determination of the Sub-Contractor's engagement 

The Sub-Contractor shall not exercise nor seek to exercise any right to determine 
its engagement under the Sub-contract for any reason, including any breach on 
the part of the Contractor, without giving to the Beneficiary not less than 21 days' 
notice of its Intention to do so and specifying the grounds for the proposed 
determination. 

Any period stipulated in the Sub-Contract for the exerdse by the Sub-Contractor of 
a right of determination shall be extended, as necessary, to take account of the 
period of notice required under paragraph 3(a). 

Compliance by the Sub-Contractor with paragraph 3(a) shall not be treated as a 
waiver of any breach on the part of the Contractor giving rise to the right of 
determination, nor otherwise prevent the Sub-contractor from exercising its rights 
after the expiration of the notice, unless the right of determination shall have 
ceased under the provisions of paragraph 4. 

"Step-inn right 

The right of the Sub-Contractor to determine its engagement under the Sub­
Contract shall cease if, within the period of 21 days referred to in paragraph 3(a), 
the Beneficiary shall give notice to the Sub-contractor In the form of the Annex to 
this Schedule 
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(a) 

(b) 
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(a) 

(b) 

Upon compliance by the Benefidary with the requirements of paragraph 4(a), the 
Sub-Contract shall continue as if the right of determination on the part of the Sub­
Contractor had not arisen and as if the Sub-Contract had been entered Into 
between the Sub-Contractor and the Beneficiary to the exclusion of the Contractor. 

Notwithstanding that as between the Contractor and the Sub-Contractor the Sub­
Contractor's right of determination of its engagement under the Sub-Contract may 
not have arisen, the provisions of paragraph 4(b) shall apply if the Beneficiary gives 
notice to the Sub-Contractor and the Contractor to that effect and the Beneficiary 
complies with the requirements on its part under paragraph 4(a). The Sub­
Contractor shall be bound to assume that, as between the Contractor and the 
Beneficiary, circumstances have occurred which permit the Beneficiary to give 
notice under this paragraph 4( c). 

The Sub-Contractor, by acting in accordance with the provisions of this paragraph 
4, shall not incur any liability to the Contractor. 

Use of Proprietary Material 

The copyright in the Proprietary Material shall remain vested In the Sub-contractor, 
but the Sub-Contractor grants to the Beneficiary an Irrevocable royalty-free and 
non-exclusive licence to use and to reproduce any or all of the Proprietary Material 
for any purpose connected with the Project and/or the Property, including (without 
limitation) the execution and completion of the Project and the subsequent fitting 
out, maintenance, occupation, management, sale, advertisement, extension, 
refurbishment, alteration, reinstatement and repair of the Property. 

The licence referred to in paragraph S(a) carries the right to grant sub-licences and 
shall be transferable to third parties and shall subsist notwithstanding the 
determination (for any reason) of the Sub-Contractor's engagement under the Sub­
Contract. 

Insofar as the Sub-Contractor is the author (as defined in the Copyright, Designs 
and Patents Act 1988) of the Proprietary Material, the Sub-Contractor waives any 
moral rights which-it might otherwise be deemed to have under Chapter IV of that 
Act in respect of the Proprietary Material and the Property. 

The Sub-Contractor shall not be liable for the consequences of any use of the 
Proprietary Material for any purpose beyond which is inconsistent with that for 
which it was prepared by the Sub-contractor. 

Insurance 

Without limiting its other obligations under this Schedule or otherwise at law, the 
Sub-Contractor shall maintain professional indemnity insurance to cover its 
professional liability under this Schedule, with a limit of indemnity of not less than 
£[ • ],000,000 in respect of each and every claim, provided that such insurance 
continues to be available in the European Union market on reasonable terms and at 
commercially reasonable premium rates to sub-contractors undertaking works 
substantially similar to the Sub-Contract Works. 

The insurance referred to in paragraph G(a) will: 

(i) be subject only to such conditions and excesses as may be usual In the 
European Union market at the time; and 
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(d) 

7 

(ii) 

(ill) 

be provided by reputable Insurers with a place of business in the United 
Kingdom; and 

be maintained from the date of the Sub-Contract and for a period expiring 
not less than 12 years after the completion of the Sub-contract Works and 
notwithstanding the expiry or termination of the Sub-Contractor's 
employment under the Sub-Contract. 

As and when reasonably required to do so by the Beneficiary, the Sub-Contractor 
shall produce documentary evidence that the Insurance required by this 
paragraph 61s being properly maintained. 

The Sub-contractor shall promptly notify the Beneficiary if at any time it is unable 
to obtain insurance as required by this paragraph 6 on reasonable terms and at 
commercially reasonable premium rates or at all and In that event shall continue to 
maintain insurance on such terms and with such a limit of indemnity as may then 
be available to the Sub-Contractor. 

Assignment 

The Beneficiary may at any time, without the consent of the Sub-Contractor, assign 
the benefit of this Schedule and/or any rights arising under it to any person 
acquiring an interest in the Property (subject to a maximum of two such 
assignments) and In addition may at any time assign the benefit of this Schedule by 
way of security without the comment of the Sub-contractor being required. 
Assignments to a subsidiary or holding company of the Benefidary or any other 
subsidiary of the Beneficiary's holding company shall not require the prior consent 
of the Sub-Contractor and shall not count towards such two occasions. 

8 Limitation 

No action or proceedings for any breach of this Schedule shall be commenced 
against the Sub-Contr<~ctor Dfter the expiry of 12 years following pl"ilctical 
completion of the Project. 

9 Notices and General 

(a) Any notice or other communication required under this Schedule shall be given in 
writing and shall be deemed properly given if it complies with section 196 of the 
Law or Property Act lYL!> tas amended by the KecordeOIJelivery serv1ce Act l!:lbL). 

(b) If any provision of this Schedule shall be found to be ineffective, inoperable or 
unenforceable for any reason it shall be deemed to be deleted and the remaining 
provisions of this Schedule shall continue to have full force and effect. 

10 Governing law and disputes 

The application and interpretation of this Schedule shall in all respects be governed 
by English law and any dispute or difference arising under this Schedule shall be 
subject to the non-exclusive jurisdiction of the English courts. 

Annex to Part 1 of Schedule 
Form of Step-in notice and undertaking 

1 We refer to your notice dated [Insert date of Sub-Contractor's notice] notifying us 
of your intention to terminate your engagement with [ o] [insert Contractor's 
detiJils] dated [insert date of sub-contradj (the "Sub-Contract'1. In accordance 
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with paragraph 4 ("Step-in" right) of Schedule [ •] (Third Party Rights Schedule) 
of the Sub-Contract, we give you notice that: 

a) 

b) 

c) 

we will rely on the works that you have performed to date under the Sub­
Contract; 

we require you to continue to observe your obligations under the Sub­
Contract for our benefit; and 

we require you to continue to undertake the Sub-Contract Works in the 
Sub-Contract for ,our benefit. 

In consideration of the above, we assume all responsibilities of [insert Contractor's 
details] In accordance with the terms of the Sub-Contract and agree to be bound 
by the same as If we had always been the "Contractor" under the Sub-Contract, In 
the place of [Insert Contractor's detilifs]. In particular, we undertake to: 

d) discharge, within 21 days of the date of this notice, any sums which have 
become properly due and payable to you under the Sub-Contract and 
which remain unpaid; and 

e) pay all sums which may subsequently become due to you under the Sub­
Contract. 

Signed for and on behalf of [ •] 

Authorised Signatory 
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Schedule 2 
Onerous Conditions 

Schedule 2 : Onerous Conditions 

Those conditions which the Client would find unacceptable 

Any condition which in the reasonable opinion of the Client would prevent the 
delivery of the Key Requirements; and 

Without prejudice to the generality of paragraph 1 above: 

(a) 

(b) 

would result In the provision of less than 1,621 Units (excluding for these 
purposes any COmmercial Units and the Community Building) upon the 

Development; or 

would result In the provision of less than 50% Affordable Housing Units (as 
a percentage of the aggregate number of Affordable Housing Units and 

Private Housing Units). 
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Schedule 3 
Unacceptable Conditions 

Schedule 3 : Unacceptable Conditions 

Those conditions which the Developer would find unacceptable 

A condition or conditions imposed in the Planning Permission or a Planning 
Agreement in respect of the Site as a whole which contains or refers to one or 
more prohibitions or restrictions of any of the following kind:-

(a) 

(b) 

it requires the execution of an Agreement under Section 106 of the Town 
and Country Planning Act 1990 in relation to land other than (and whether 
or not also included) the Site save that any obligation contained In such an 
agreement relating to off site highway works shall not constitute an 
Onerous Condition; 

it limits the occupation and/or use of the whole or any material part of the 
Site to any designated occupier or class of occupier or to any specific 
period of time (whether by imposing a geographic qualification upon the 
proposed occupier or otherwise) save that any obligation to provide 
Affordable Housing in accordance with the Key Requirements and the 
obligation to provide a Community Building and the Affordable Workshop 
Space shall not constitute an Onerous Condition 

(c) it prevents the Development or any part of it being carried out without the 
agreement or co-operation of an independent third party which cannot be 
obtained by the Purchaser on terms or at a cost or within a time which in 
any such case is reasonable in the circumstances (it being acknowledged 
without limitation that a cost below £250,000 or an anticipated time of less 
than 6 months shall be deemed to be reasonable); 

(d) It would, if implemented, cause a breach of any obligations on the part of 
the Developer pursuant to this Agreement or a Building Agreement; 

(e) it would require (in addition to making the Community Payment and 
compliance by the Developer with the terms of this Agreement) payments 
in excess of the following: 

(i) £4000 per residential Unit; and 
(ii) Phaze 18 - £2m; 
(iii) Phase 2- Elm; 
(iv) Phase 3 - £4m; 
(v) Phase 4 - Elm. 

PROVIDED THAT an obligation to deliver the Key requirements shall not be an Unacceptable 
Condition 
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Schedule 4: 

Schedule4 

[Not Used] 
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Schedule 5 
Client Land 

Schedule 5 : Olent Land 

The interests of the Client in the land as desaibed in the attached Schedule. 

Legal.l3790579.27/SGAR/19237.00006 66 Version created 14.04.11 



I 

.-----. 

ScheduleS 
Client land 

-----. 

The Client Land comprises all such Interest as the Agency and the Council have within the site compiled on the following titles: 

Title Number Property shown on attached plan as: Part or Office Copy Ownership Description of part (if 
Whole Entries Date and applicable) 

Time 
68703 Land described as Providence Place, Union p 07/04/2010 LBTH Land described as 

(freehold) Street, Woolmore Street, and Wrights Place- 13:41:34 Providence Place in title 
Tinted blue plan (old plan drawn in 

1903, new OS Map- Land 
at Bullibant stree to the east 

of St Matthias Centre 
143875 38 Cotton Street, Poplar - Cross-hatched 07/04/2010 LBTH 

(Freehold) blue w 12:34:37 

186441 Odd 19 - 31 Cotton Street, Poplar- Edged 07/04/2010 LBTH 
(Freehold) and numbered 1 in red w 12:36:14 

321092 180 & 182 East India Dock Road, Poplar- p 07/04/2110 LBTH North of Cotton Street, 
I (Freehold) Cross hatched green 12:37:34 South of East India Dock 

Road and East of Bazely 
Street 

EGL337790 Land being south east side ot Cotton Street, w 07/04/2010 LBTH 
(Freehold) London - Tinted br.)wn 12:00:01 

EGL496346 St Matthias Centre, Bullivant Street, London - w 07/04/2010 LBTH 
(Freehold) Tinted yellow 12:27:34 

LN250423 North East Side of the junction of Cotton w 07/04/2010 LBTH 
(Freehold) Street and Woolmore Street, :>oplar - Edged 12:28:56 

and numbered 2 in red 
LN64895 Land at cotton Street, Poplar-Tinted pink p 07/04/2010 LBTH Adjacent East of 40 Cotton 
(Freehold) 

----
12:30:21 Street 

NGL12936 40 Cctton Street, Poplar- w 07/04/2010 LBTH 
(Freehold) Cross hatched yellow 12:31:53 

NGL133489 Land on the West Side of Cotton Street, p 07/04/2010 LBTH End of West side of 
(Freehold) Poplar - Tinted green 12:33:14 Woolmore Street, Junction I 

of Cotton Street 
NGL58991 As Shown on the Illustrative Plan - w 29/03/2010 LBTH 

I (Freehold) Edged and numbered 1 in mauve 12;31:31 
I 

06/4/10 
109879 Land lying to the South of Poplar High Street, 14:52:04 HCA 
(Freehold) London - Edged and number·3d 1 in blue w 
120517 287 Poplar High Street - 16/09/2010 LBTH 
(Freehold) Edged and numbered 2 in blue 16:22:20 (public highway) 

w 
144189 322 High Street, - Edged and numbered 3 in 16/09/2010 LBTH 
(Freehold) blue 16:25:04 (public highway) 

w 

16/04/10 i 

147553 324 High Street, Poplar- Edg;.d and w 16:27:19 LBTH 
(Freehold) numbered 4 in blue _(public highway) 
163952 Land lying to the South of Poplar High Street 16/09/2010 HCA 
(Freehold) - Edged and numbered 5 in blue w 16:31:43 

225036 308 Poplar High Street,- Edg;.d and 16/09/2010 LBTH 
(Freehold) numbered 6 in blue w 16:39:18 (public highway) 
232697 Land and Buildings on the North Side of 06/04/10 LBTH North Side of Ditchburn 
(Freehold) Ditchburn Street, Poplar- Ed~red and p 15:12:57 (Part high way) Street, adjacent to the South 

numbered 7 in blue of 306-316 of Poplar High 
Street 

----· -- - - - -· ---- - --

2 



234552 312 Poplar High Street- Edged and p 16/09/2010 LBTH Adjacent to North Side of 
(Freehold) numbered 8 in blue 16:48:29 (Public Highway) 306 to 316 Poplar High 

Street, South Side of Poplar 
High Street, west of 

Prestons Way and East of 
Prestons Road 

235450 The Ship, Public House, 314 High Street, LBTH 
(Freehold) Poplar - Edged and numbered 9 in blue w 17/09/10 (public highway) 

11:31:13 

278519 20- 44 Blackwall Way - Edgec and 06/04/10 1 LBTH 
IFreeholdl numbered 10 in blue w 15:17:10 loublic hiahwavl 
296619 326 Poplar High Street, Poplar - Edged and LBTH 
(Freehold) numbered 11 in blue 17/09/2010 (public highway) 

w 11:35:14 

340045 283 High Street, Poplar - Edged and 17/09/2010 LBTH 
(freehold) numbered 12 in blue 11:39:22 (public highway) 

w 

348919 1, 3 and 5 Ditchburn Street, Po,Jiar - Edged 06/04/10 
(Freehold) and numbered 13 and 14 in blu9 w 16:04:13 LBTH 

377740 291 Poplar High Street, - LBTH 
(freehold) Edged and numbered 15 in blw'l w 17/09/2010 

11:44:42 

392717 22, 24, 26, 30 and 32 Biackvvall Way- Edged 06/04/10 LBTH East side of Ditchburn 
(freehold) and numbered 16 in blue 16:06:52 Street going towards 

3 

p Junction of Prestage Way. 
Just a small corner 

431093 310 Poplar High Street,- 17/09/2010 LBTH 

(freehold) Edged and numbered 17 _in_blue 11:48:20 
w 

440237 285 High Street, Poplar- Edged and 17/0912010 LBTH 

(freehold) numbered 18 in blue w 11:53:14 

06/04/10 

EGL195~03 318 Poplar High Street, London E14 OBB - w 16:10:46 HCA 

(freehold Tinted areen 
EGL235295 306-316 Poplar High Street, London E14 HCA 

Freehold) OBB -Tinted pink 02112110 
w 12:06:59 

EGL236464 316 Poplar High Street, Popla1- Tinted brown LBTH 

(freehold) w 15/04/10 
15:10:55 

Adjacent to the east side of 

EGL265274 Land forming part of and lying to the south p 15/04/10 HCA Blackwall Station and south 

(Freehold) and east of Preston's Road- Tinted mauve 15:28:07 of Prestons Road 

EGL280904 As shown on the Plan - Tinted yellow p HCA South of Prestons Road, 

(freehold) 06/0412010 West to Blackwall Station, 
16:16:39 North and West of Aspen 

Way 

EGL300207 London Docklands Development Corporation CAUTION IN 

of Thames Quay, 191 Marsh Wall, London w 06/04/10 FAVOUR OF Now part of HCA 

E14 9TJ- Edged and numbered 19 in blue 14:50:12 LONDON 
DOCKLANDS 

DEVELOP MEN 
T 

CORPORATIO 

4 



EGL375911 Landscape strip on the south side of Poplar w 15/04/10 LBTH 
(freehold) High Street, Poplar - Edged an:! numbered 20 15:17:41 

in blue 

EGL375912 Land at Prestons Road, Londo1- Cross-
(Freehold) hatched brown w 14/09/2010 LBTH 

16:25:40 

EGL411029 304 Poplar High Street, London - Edged and 
(Freehold) numbered 1 in red w 14/09/2010 HCA 

14:25:40 
LN121318 328, 330. 332, Poplar High Street, - Edged 
(freehold) and numbered 24 in blue w 15/09/2010 LBTH 

15:10:21 

LN135660 16 Ditchburn Street, Poplar - Edged and 
(freehold) numbered 25 in blue w 07/04/10: 10:41:54 LBTH 

LN189999 316 and the site of 318 and 318a Poplar High Land to the north west of 
(Freehold) Street, Poplar - Edged and numbered 26 in p 115/09/201 0 LBTH 316 poplar high street 

blue 15:13:03 

LN210887 281,289,293,297,299,301, ~03 and 305 
(freehold) Poplar High Street,- Cross-hat~hed yellow w 07/04/10 LBTH 

10:44:13 

LN231418 295 Poplar High Street, London -
(Freehold) Edged and numbered 27 in blu·3 w 07/04/2010 LBTH 

15:19:09 

LN3931 334 High Street, Poplar - Edged and 
(freehold) numbered 28 in blue w 15/09/2010 LBTH 

15:26:22 

5 

LN6185 306 Poplar High Street and 5 and 7 Preston's LBTH 
(freehold) Road, Poplar - 15/09/2010 

Edged and numbered 29 in blue w 15:26:22 

LN63720 3 Ditchburn Street, Poplar - Edged and 
(Freehold) numbered 30 in blue w 07/04/10 LBTH 

10:52:27 

LN93980 North side of Ditchburn Street, Poplar - Edged 
(freehold) and numbered 5 in red w 07/04/10 LBTH 

10:55:15 

NGL261809 Land lying to the south of Poplar High Street, w 16/09/2010 LBTH 
(Freehold) - 15:51:57 

Edged and numbered 31 in blue 

NGL397279 7 Ditchburn Street, Poplar- Hatched green w 07/04/10 COMMIS ION 
(freehold) 11:00:35 FOR THE NEW 

TOWNS(HCA) 

NGL487061 302 High Street - w 16/09/10 LBTH 
(freehold) Edged and numbered 32 in blue 15:51:57 

EGL200588 Land and Building on the soutl1 side of Naval HCA 
(Freehold) Row and on the east side of Blackwall Way, w 29/07/2010 

London - nnted '{ellow 10:03:15 

6 



NGL59132 Sites of 6- 64 (even numbers) Woolmore p 22111/10 LBTH Land to the south of 
(Freehold) street, 30 - 57 Mackrow Street and 30 - 40 17:04:37 Anderman House 

(even numbers) Robin Hood Lane, Poplar-
Tinted in Blue 

Land to the North West of 
EGL265424 Land and buildings lying on the west side of p 22111/10 LBTH Robin Hood gardens 
(Freehold) Robin Hood Lane - Hatched In green 15:47:14 

EGL267684 1 0 Woolmore Street, London E14 OEW - w 22111/10 LBTH 
(Freehold) Edged & numbered 3 in blue 16:03:24 

EGL375912 Land at Prestons Road, London - p W11/10 LBTH Land at the junction of 
(Freehold) Edged & numbered 4 in blue 16:04:57 poplar high street and 

preston road (South west of 
Robin Hood Gardens) 

EGL394216 lidgett Street- (part of Robin Hood Gardens) p 22.11.10 LBTH Part land to the North West 
(Freehold) Tinted Brown 16:08:28 of Robin Hood Gardens and ' 

part land Mid West of Robin 
Hood Gardens 

EGL394220 Land on the east side of Cotton Street, p 22.11.10 LBTH Land to the Midwest of 
(Freehold) London- 16:11:01 Robin Hood Gardens 

Cross hatched in blue 
EGL394221 Land on the east side of Cotton Street - p 22.11.10 LBTH Land to the South East of 
(Freehold) Cross hatched in green 16:12:32 Cotton Street adjacent to 

the West of Robin Hood 
Garden, and adjacent to the 

east of Mermaid House 
EGL394223 261 and 263 High Street, Poplar (part of w 22.11.10 LBTH 
(Freehold) Robin Gardens)- 16:14:23 

Edged & numbered 1 in red 
EGL394224 265 and 267 High Street, Poplar_j~art of 

'-- w 22.11.10 LBTH 

7 

(Freehold) Robin Hood Gardens) -Tinted mauve 16:15:37 ---
EGL436121 2 Woolmore Street, London E14 OEW - w 22.11.10 LBTH 
(Freehold) Edged & numbered 2 in red 16:22:16 

LN222337 2 and 4 Woolmore Street, Poplar- w 22.11.10 LBTH I 

(Freehold) EdQed & numbered 9 in red 16:46:29 
LN23128 1 lidgett Street and 29 Mackrcw Street, w 22.11.10 LBTH 
(Freehold) Poplar- 16:48:51 

Cross hatched in mauve 
LN240498 Queens Palace cf varieties and 279 Poplar p 22.11.10 LBTH Land adjacent to robin hood 
(Freehold) High Street, London - 16:50:19 gardens at south east of I 

Tinted yellow robin hood aardens 
LN24198 45 Cotton Street, Poplar - w 22.11.10 LBTH 
(Freehold) tinted pink 16:52:01 
NGL280483 Land lying to the south of Woolmore Street, p 22.10.11 LBTH 6 Woolmore Street 
(Freehold) Mackrow Street, Poplar - 16:53:39 

Edged & numbered 1 0 & 11 in red 
NGL428084 4 Woolmore Street, London E14 OEW- w 22.11.10 LBTH 
(Freehold) Edged & numbered 7 in blue 16:55:14 
181133 41 Cotton Street, Poplar - Edg,3d & numbered w 22.11.10 LBTH 
(Freehold) 12 in red 16:56:48 

182575 Part of School Site, Woolmore Street, Poplar- w 22.11.10 LBTH 
(Freehold) Tinted Green, edged & lettered A & B in 16:58:23 

Green 
299422 267 High Street, Poplar E14 OBQ- Edged & w 22.11.10 LBTH 
(Freehold) numbered 13 in red 16:59:46 
NGL92278 269 Poplar High Street, Poplar - w 22.11.10 LBTH 
(Freehold) Cross hatched in brown 17:01:07 
376410 Land on the west side of lidgett Street being p 22.10.11 LBTH Land to the South and East 
(Freehold) at the rear of 41 Cotton Street, Poplar - 17:05:02 of Woolmore Street and 

Edged & numbered 8 in blue East of Cotton Street, 
adjacent to the west of 

8 



Anderson House 
43 Cotton Street Poplar - Edged & numbered w 22.11.10 LBTH 
9 in blue 17:07:35 
Shown on Illustrative plan as Cross hatched w 22/11/10 LBTH 
Yellow 17:10:16 

Titles not revealed on SIM Result 
25023 39 Cotton Street, Poplar- Edg~ & w 29.03.2011 LBTH 
(Freehold) Numbered 1 0 in blue 15:36:16 

61881 The Garage, Robin Hood Lane- Tinted green 17/09/2010 
(Freehold) & edQed & lettered A in Green w 11:59:02 LBTH 

109879 Land lying to the South of Poplar High Street 16/09/2010 HCA 
!Freehold) • Ed~Jed & numbered ·t in red w 16:20:48 

120517 287 Poplar High! Street -Tinted green & 16/09/2010 LBTH 
(Freehold) edaed & lettered B in Green w 16:22:20 

144189 322 High Street -Edged & numbered 2 in red 16/09/2010 LBTH 
(Freehold) w 16:25:04 

147553 324 High Street, Poplar - t::dged and 16/09/2010 LBTH 
!Freehold) numbered 3 in red w 16:27:19 

163952 Land Lying to the South of Poplar High Street w 16/09/2010 HCA 
(Freehold) • Edged and numbered 4 in red 16:31:43 

225036 308 Poplar High Street- Edged & numbered 16/09/2010 LBTH 
(Freehold) 5in red w 16:39:08 

234552 312 Poplar High Street- Edged & numbered 16/09/2010 LBTH 
!Freehold) 6 in red w 16:48:29 

235450 The Ship, Public House 314 High Street, 17/09/2010 LBTH 
(Freehold) Poolar • Edaed & number~d 7 in red w 11:31:13 --

296619 326 Poplar High Street - Edged & numbered 17/09/2010 LBTH 
(Freehold) 8 in red 11:35:14 

w 

9 

340045 283 High Street, Poplar - Tinted green & 17/09/2010 LBTH 

(Freehold) edQed & lettered C in Qreen w 11:39:22 

377740 291 Poplar High Street- Tl•1ted green & 17/09/2010 LBTH 

(Freehold) edged & lettered D i~ green w 11:44:42 

431093 310 Poplar High Street- Edg~d & numbered 17/09/2010 LBTH 

(Freehold) 9 in red 11:48:20 
w -

440237 285 High Street, Poplar - Tinted green & 17/09/2010 LBTH 

(Freehold) edaed & lettered E in green w 11:53:14 

EGL265424 Land and buildings lying on tile west side of p 13/09/2010 LBTH Part land to the north west 

(Freehold) Robin Hood Lane - Tlrted pink 15:24:36 of robin hood gardens part 
land to the north east and 

east of robin hood gardens 

EGL375912 Land at Preston·s Road • Tinted green & p 14/09/2010 LBTH Land to the north west of 

(Freehold) edged & lettered M in green 16:20:05 304 poplar high street 
corner of poplar high stand 

and prestons road 

EGL394216 Land known as Udgett Street (part of Robin p 14/09/2010 LBTH Part land to the north east of 

(Freehold) Hood Gardens) - Edged Blue 16:24:05 Robin Hood plus and part 
land to the mid east of 
Robin Hood Gardens 

EGL411029 304 Poplar High Street- Edg,3d & numbered w 14/09/2010 HCA 

!Freehold) 11 in red 16:25:40 

LN121318 328, 330, 332 Poplar High Street- Edged & p 15/09/2010 LBTH Ladn to the north east of 

(Freehold) numbered 32 in red 15:10:21 316 ooplar high street 

LN189999 316 and the site of 318 and 318a Poplar High p 15/09/10 LBTH Land to the north east of 

jFreehol<l) Street - Edaed & number•3d 33 in red 15:13:03 306-314 ooolar hiQh street 

LN210887 281, 289,293, 297, 299, 301, 303, and 305 w 07/04/2010 LBTH 

(Freehold) Poplar HiQh Street - Tinted blue 10:46:17 
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LN231418 
(Freehold) 

LN240498 
(Freehold) 

LN3931 
(Freehold) 

LN6185 
(Freehold) 

LN65593 
(Freehold) 

NGL100173 
(Freehold) 

NGL162394 
(Freehold) 

NGL200812 
(Freehold) 

NGL261809 
(Freehold) 

NGL280483 
(Freehold) 

NGL426755 
(Freehold) 

NGL441291 
(Freehold) 

295 Poplar High Street - Tinted green & 
edged & lettered 0 in green & edged & 

numbered 34 in red 
Queens Palace of Varieties and 279 Poplar 

High Street - Tinted green & edged & lettered 
Pin green 

334 High Street - Edged & numbered 35 in 
red 

306 Poplar High Street and 5 and 7 Preston's 
Way - Edged & numbered 36 in red 

Shown on illustrative plan as 
Tinted brown 

307 Poplar. High Street- Tinted green & 
edged & lettered R In Qreen 

20 and 22 Robin Hood Lane - Tinted green & 
edged & lettered V in green 

15 Woolmore Straet- Tinted green & edged & 
lettered W in grettn 

Land lying to the south of Popl3r High Street-
Tinted green & edged & lettered X in green 
Land lying to the south of Woolmoore Street 
and Mackrow Street - Cross t atched brown 

6 Mackrow Walk - Tinted gre 311 & edged & 
lettered & y in gre3n 

8 Mackrow Walk- Tinted gre•m & edged & 

--- lettered Z in green 

320 High Street --Edged & n J mbered 37 in 
red 

w 

p 

p 

p 

p 

w 
w 

w 

w 

p 

w 

w 

15/09/2010 
07/04/2010 

10:45:26 
15/09/2010 

15:21:56 

07/04/2010 
10:46:42 

07/04/2010 
10:48:09 

15/09/2010 
15:28:29 

15/09/2010 
16:26:54 

15/09/2010 
16:40:09 

16/09/2010 
15:40:13 

16/09/2010 
15:42:12 

16/09/2010 
15:44:41 

16/09/210 
15:46:47 

16/09/2010 
15:49:18 

16/09/2010 
15:51:57 

LBTH 

LBTH 

LBTH 

LBTH 

LBTH 

LBTH 

LBTH 

LBTH 

LBTH 

LBTH 

LBTH 

LBTH 

LBTH 

I 
I 
I 

North of Preston Road and 
East of Poplar High Street 

Land to the North East of 
316 Poplar High Street 

Land to the north of building 
numbered 306-314 Poplar 

High Street 

Land to the north of 
Woolmore Street and South 

of Ashton Street 

Land to the North of Robin 
Hood Gardens and South of 

Mackrow Walk 

11 
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Land Registry 
Illustrative plan 

Title number 68703 
Ordnance SUivey map reference TQ3880NW 
Scale 1;1250 
Administrative area Tower Hamlets 

i 1 mey 

N 

f 

purposes on ly. Detailed 
from Official Copies 
of SIM Cert No: 
0. 

Measurements scaled from plan may not match measurements between the same points on the ground. See Land 
Registry Public Guide 19 - TIUe Plans and Boundaries. 

+ 

TITLE NUMBER PLAN REFERENCE 
68703 Tinted blue 
143875 Crbss-hatched blue 
18644'1 Edged and numbered 1 in red 
321"092 Cross-hatched green 
EGL265263 Cross-hatched brown 
EGL274752 Edged and numbered 1 in brown 
EGL306738 Tinted mauve 
EGL337790 Tin ted brown 
EGL496346 Tinted yellow 
EGL535840 Tinted vellow 
LN250423 Edged and numbered 2 in red 
LN64895 Tinted pink 
NGL 12936 Cross-hatched yellow 
NGL133489 Tln tod green 
NGL58991 Edged and numbered 1 In mauve 

!Full title extent not s/1own 

... 

... 

... ... 

... ... ... ... 

0 ·; 
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Land Registry 
Illustrative plan 

Title number 109879 
Oronance Survey map reference TQ3880NW 
Scc:lle 1;1250 
Administrative area Tower· Hamlets 

MReasurements . from th1s plan may not match measurements between the same points on the ground See Land 
eg1stry Pubhc GUide 19- T1Ue Plans and Boundaries. 

' 
\ 

\ 

+ 

r. 

' I. 

I • '! 

TITLE NUMBER PLAN REFERENCE 
109879 Edged and numbered 1 In blue 
120517 Edged and numbered 2 in blue ... 
144189 Edged and numbered 3 in blue 
147553 Edged and numbered 4 in blue 
163952 Edged and numbered 5 in blue 
225036 Edged and numbered 6 in blue 
232697 Edged and numbered 7 in blue 
234552 Edged and numbered 8 in blue 
235450 Edged and numbered 9 in blue 
278519 Edged and numbered 10 in blue 
296619 Edged and numbered 11 in blue 
340045 Edged and numbered 12 in blue ... 
348919 Edged and numbered 13 and 14 in blue ... 
377740 Edged and numbered 15 in blue ... 
392717 Edged and numbered 16 in blue 
431093 Edged and numbered 17 in blue 
440237 Edged and numbered 18 in blue 
EGL 195503 Tinted green 
EGL235295 Tinted pink 
EGL236464 Tinted brown 
EGL265274 Tinted mauve 
EGL280904 Tinted yellow ... 
EGL300207 Edged and numbered 19 in blue 
EGL375911 Edged and numbered 20 in blue 
EGL375912 Cross-hatched brown ... 
EGL376638 Cross-hatched blue -
EGL376639 Edged green -EGL411029 Edged and numbered 1 in red 
EGL449333 Edged brown ... 
EGL557561 Edged and numbered 2 in red ... 
EGL560734 Edged and numbered 21 in blue 
EGL561400 Edged and numbered 22 In blue 
EGL561752 Edged and numbered 3 and 4 in red 
EGL562566 Edged and numbered 23 in blue 
LN12131D Edged and numbered 24 in blue 0 
LN135660 Edged and numbered 25 in blue 
LN189999 Edged and numbered 26 in blue 
LN210887 Cross-hatched yellow -
LN231418 Edged and numbered 27 in blue ... 
LN3931 Edged and numbered 28 in blue 
LN6185 Edged and numbered 29 in blue 
LN63720 Edged and numbered 30 in blue 
LN93980 Edged and numbered 5 in red 
NGL261809 Edged and numbered 31 in blue 
NGL397279 Hatched green 
NGL487061 Edged and numbered 32 in blue 
NGL54415 Edged and numbered 6, 8, 9, 17, 29 and part of 26 in blue 

... !Full title extent not sllown 



Land Registry 
Illustrative plan 

Title number 181133 
Ordnance Survey map reference TQ3BOONW 
Scale 1;1250 
Administrative area Tower Hamlets 

'· , i may 
Measurements scaled from this plan may not match measurements between the same points on the 'ground. See Land 
Registry Public Guide 1 9 · Title Plans and Boundaries. 

+· 

TITLE NUMBER 

EGL181729 

EGl227312 

EGL262531 

EGl265263 

EGL265424 

EGL267684 

EGL375912 

EGL394216 

EGL394220 

EGL394221 

EGL394223 

EGL394224 

EGL426468 

EGL436121 

EGL471347 

EGL472080 

EGL48650Q 

EGL490819 

EGL490851 

EGL494221 

EGL505115 

EGL508338 

EGL526239 

LN222337 

LN23128 

LN240498 

LN24198 

NGL280483 

NGL428084 

181133 

182575 

299422 

NGL92278 

NGL501122 

NGL59132 

376410 

395405 

68703 

25023 

ILLUSTRATIVE PLAN 

SIM CERT REF 162/G72N5,JB 
LEAD TITLE 181133 

PLAN REFERENCE 

Part of edged & numbered 1 in blue 

Part of edged & numbered 1 in blue 

Part of edged & numbered 1 in blue 

Edged & numbered 2 in blue 

Hatched in greeri full extent of title not shown 

Edged & numbered 3 in blue 

Edged & numbered 4 in blue full extent of title not shown 

Tinted brown full extent of title not shown 

Cross hntched in blue 

Cross hatched in green full e;tent of title not shown 

Edged & numbered 1 in red full extent of title not shown 

Tinted mauve 
('} 
' ) 

Edged & numbered 5 in blue full extent of t itle not shown 

Edged & numbered 2 in red 

Part of edged & numbered 1 in blue 

Edged & numbered 3 in red 

Edged & numbered 4 in red 

Edged & numbered 5 in red 

Edged & numbered 6 in red 

Edged & numbered 7 in red 

Edged & numbered 6 in blue 

Edged & numbered 8 in red 

Part of edged & numbered 1 in blue 
. 

Edged & numbered 9 in red 

Cross hatched in mauve 

Tinted yellow full extent of title not shown 

Tinted pink 

Edged & numbered 10 & 111n red full extent of title not shown 

Edged & numbered 7 in blue ( ) 
Edged & numbered 12 in red 

Tinted green, edged & lettered A & 8 in green 

Edged & numbered 13 in red 

Cross hatched in brown 

Edged & numbered 14 in red 

Tinted blue full extent of title not shown 

Edged & numbered 8 in blue 

Edged & numbered 9 in blue 

Cross hatched in yellow full extent of title not. shown 

Titles not revealed on SIM resu lt 

Edged & numbered 10 in blue 



ILLUSTRATIVE PlAN (lEAD TITLE 61881) 

TITLE NUMBER PLAN REFERENCE 

61881 Tinted green & edged & lettered A in green 
109879 Edged & numbered 1 in red .... 
120517 Tinted green & edged & lettered BIn green 
144189 Edged & numbered 2. in red 
147553 Edged & numbered 3 In red 
163952. Edged & numbered 4 in red .... 
225036 Edged & numbered 5 in red 
234552 Edged & numbered 6 in red , .... . 
235450 Edged & numbered 7 in red 
296619 Edged & numbered 8 in red 

340045 Tinted green & edged & lettered C in green 

377740 Tinted green & edged & lettered DIn green 
431093 Edged & numbered 9 in red ( 
440237 Tinted green & edged & lettered E in green 
EGL160888 Tinted green & edged & lettered Fin green 
EGL166667 Tinted green & edged & lettered G in green 

EGU66928 Tinted green & edged & lettered H in green 

EGL223656 Tinted green & edged & lettered J in green 

EGL264771 Edged mauve 

EGL265268 Tinted green & edged & lettered K in green 
EGL26542.4 Tinted pink ... 
EGL288770 Tinted green & edged & lettered L in green 

Part of edged & numbered 15 & part of edged & numbered 16 in 

EGL292609 red 

Edged & numbeted 41 in red & part of edged & numbered 12 in 

I!GL293459 red 

I:GL305457 Edged & numbered 10 in red 
Edged & numbered 16 in red & part of edged & numbered 14 in 

EGL337S99 red 

EGL342684 Cross-hatched blue 

EGL375912 Tinted green & edged & lettered M in green ··~ 
EGL983S76 Tinted green & edged & lettered N in green 

EGL394216 Edged blue ••• 
~GL411029 Edged & numbered 11 in red 

EGL422818 Edged & numbered 12 in red 

EGL42G4G8 Tinted yellow 
EGL443357 · Edged & numbered 13 in red 

EGL449081 Edged & numbered 14 in red 

EGL4S1728 Part of edged & numbered 15 in red 

EGL451737 Part of 14, 15 & 16 in red 

llGL478798 Part of 15 & 16 in red 

CGL490829 Edged & numbered 17 in red 

EI$LS08337 Edged & numbered 18 in red 

aGLS08341 Edged & numbered 18 in red 

EGL518800 Edged brown 

EGL560714· Edged & numbered 19 In red ... 
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EGI.Sfi0736 ~.stg~d:&nu~2Q.ln red 

-Sti0!171 E~d·"·nu~2J. 8122 in red 
.. ·~. 

.561124 E_dgeil"&num~,'2i. in red 

~122:1 ~died & nvri!Derod ~4 in red 
IB.561299 ~dged & nuirllieni1:25 in red 
EQ.561406 !;,!f~~!l.it.numtierCcJ.2fi in red 
001.561480 · ~a~lt it riu1111)ei;i!O 27 in red 
EGl561612 Edged & numbered 28 in red 
E~61622 Edged & numbered 29 In red 
CG.561752 Edged e. numbered 30 in red 

EGl562043 Edged & numbered 31 in red 

LN'l21318 Edged & numbered 32 in red 
lN189999 Edged & numbered 33 in red 
LN210887 Tinted blue 

Tinted green & edged & lettered 0 in green & eC!a:ed & 
lN231418 numbered 341n red 
lN240498 Tinted green & edged & lettered P In green 

lN3931 Edged & numbered 35 in red 
lN6185 E!jged & numbered 36 in red 
LN65593 Tinted brown 

lNI2805 Tlntel!.rreen & edged & lettered Q In green 
NGl100173 Tinteil green & edged & lettered R In green 

Tinted green & edged & lettered S in green & part of edged & 

NGL117498 lettered K in green 

NGL136298 Tinted green & edged & lettered Tin green 

NGL162394 Tinted green & edged it lettered V In green 
NGL200812 Tinted green & edged. & lettered Win green 
NGL261809 Tinted green & edged & lettere(fX in green 

NGU80483 Cross-hatched brown 
NGl426755 Tinted green & edged & lettered V in green 
NGl441291 Tinted green & edged & lettered Z in green 
NGl487061 E\Jged & numbered 37 In red 

Edged & numbered 5, 6, 7, 9 & 36 in red & part of edged & 
NGl54415 numbered 33 in red 
NGl59132 Ec!gedyellow 
SGL710382 Edged & numbered 38 In red 
SGl710408 Edged & numbered 39 in red 
SGL711583 Edged & numbered 40 in red 

••• I Full title extent not shown 
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Land Registry 
Illustrative plan 

TiUe number 341333 
Ordnanoo Survey map reference TQ3880NW 
Scale 1 ;1250 · 
Administrative area Tower Hamlets 

.. 4; ' . .. -, 

1 I , may . I 
Measurements scaled from 1 plan may not match measurements between Ihe same points on the ground. See Land 
Registry Public Guide 19- Title Plans and Boundaries. 
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LEAD TITLE 341333 

TITLE NUMBER PlAN REFERENCE 

341333 Tinted green 

EGL200588 Tinted yellow 

EGL519073 Edged & numbered 1 in blue 

EGL557437 Tinted pink 
EGL557561 Tinted blue 
EGL560734 Tinted brown 
EGL560971 Edged & numbered 2 & 3 in blue 

EGL561752 Tinted mauve 

EGL561925 Edged & numbered 1 in red 

EGL562566 Edged & numbered 2 in red 

NGL212320 Edged & numbered 4 in blue 

NGL476279 Edged & numbered 3 in red 

SGL710408 Edged & numbered 4 in red 

SGL711583 Edged & numbered Sin blue 
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Schedule 6 : Viability Test and Viability Condition 

Schedule 6 
Viability Test and Viability Condition 

In this schedule: 

(a) Agreed Additional Costs means the reasonable and proper costs which 
the Developer incurs in carrying out additional works or providing other 
facilities In either case at the request of both Clients (which are not 
otherwise required as part of the Phase Works or the delivery of the Key 
Requirements and are In any event agreed in writing as being "Agreed 
Additional Costs" between the Developer and the Clients for the purposes 
of this Agreement and the relevant Building Agreement); 

(b) Best Consideration means: 

(c) 

(d) 

(e) 

(f) 

(g) 

(i) the Independent Surveyor has certified to the Client that any 
statutory obligation of either Client to obtain best consideration 
upon the grant of the Leases of the relevant Phase will be 
satisfied; and 

(11) the Client Is satisfied (acting reasonably) that having regard to the 
advice of the Independent Surveyor it is more likely than not to 
receive a financial return by way of Overage which is no less than 
the Overage Target for the Phase; 

Developers Profit means: 

19% of (Revisec..l Gross Development Value excluding the Viability Sum <Jnd 
the aggregated sales values for the Affordable Housing Units); 

Financial Appraisal Model in carrying out the Viability Test for any 
Phase means the following calculation: 

A-B 

Where 

A = Revised Gross Development Value 

B = Revised Gross Development Costs 

Ground Rent Investment means the anticipated investment value of the 
ground rent income stream receivable by the Developer together with any 
other value or consideration attributable to the tenant's interest in the 
Lease following Disposal of the Private Housing Units; 

Independent Surveyor means the independent surveyor appointed 
pursuant to paragraph 16 of this Schedule; 

Overage Target means the following amounts in respect of each Phase 
being: 

Phase 2 £5 million 

Phase 3 £6 million 

Phase 4 £7 million 
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(h) 

(i) 

(j) 

(k) 

{I) 

Schedule 6 : Viability Test and Viability Condition 

Planning Preparation Trigger Points has the meaning given In 
paragraph 9 of this Schedule; 

Revised Gross Development Costs for each Phase is the aggregate of 
the following in each case determined consistently with the Financial Model 
and as agreed between the Client and the Developer or in the absence of 
such agreement as determined by the Independent Surveyor: 

legal costs in relation to the Building Agreement + 
Additional Land costs (where relevant) + 
SDLT 
site investigation costs + 
reserved matters Planning costs + 
S106 costs+ 

design & build Construction costs including professional fees + 
.NHBC costs + 
marketing suite costs + 
residential sales legal costs + 
marketing I advertising costs + 
sales agent costs + 
finance and interest costs at 3.5% above 3 month LIBOR + 
Developer's Profit 

And for the avoidance of doubt Revised Gross Development Costs shall 
exclude any Agreed Additional Costs; 

Revised Gross Development Value for each Phase means the 
aggregate of the following in each case determined consistently with the 
Financial Model as agreed between the Client and the Developer or in the 
absence of such agreement as determined by the Independent Surveyor: 

the Tender Base Threshold Level for the Phase + 
anticipated value of the Ground Rent Investment + 
anticipated value of the Commercial Units + 
anticipated value of any car parking spaces + 
anticipated aggregated sales values for the Affordable Housing Units + 
the Viability Sum; 

Tender Base Value means in respect of any Phase the value per square 
foot (psf) of Gross Internal Area which gives rise to the ~ 
determine the threshold level for the payment of Overage and being (in 
respect of the Phase stated) as follows: 

Phase la £351 psf; 

Phase lb £362 psf; 

Phase 2 £366 psf; 

Phase 3 £367 psf; 

Phase 4 £389 psf; 

Tender Base Threshold Level means for any Phase, the relevant Tender 
Base Value multiplied by the anticipated aggregate of the Gross Internal 
Area of all the individual Private Housing Units within the relevant Phase; 
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(m) 

(n) 

(o) 

Schedule 6: Viability Test and Viability Condition 

Viability Base Threshold Level means when the Viability Test is 
undertaken and satisfied, the aggregate of the Tender Base Threshold 
Level plus the Viability Sum for that Phase; 

Viability Base Value means the value per square foot calculated by 
dividing the VIability Base Threshold Level by the aggregate of the 
antidpated Gross Internal Area of all the Individual Private Housing Units 
within the relevant Phase; 

0/CC-,. 
bf.WJt tt • 
~coP 

Viability ~~~mdition means that In respect of Phase 2, Phase 3 and Phase 
4 £:it either;;fhe Developer has accepted the application of the Tender Base 
Value or (ii) the Viability Test has been undertaken and satisfied and the 
Oient has agreed in accordance with paragraph 6 of this Schedule that 
Best Consideration has been achieved; ,.,......,. 

2 

3 

4 

5 

6 

7 

(p) 

(q) 

Viability Sum is initially £0 but then the amount of money that the 
Developer and the Client agree is needed to be added to the Revised Gross 
Development Value so that the VIability Test is passed and Best 
Consideration achieved in accordance with paragraph 13(h) below; 

Viability Test, if undertaken at the Developers request, will be deemed to 
be satisfied when the Financial Appraisal Model equals El (excluding 
Overage). If the Financial Appraisal Model produces a result less than a El 
the Viability Test is deemed not to have been satisfied. 

The Developer shall serve notice upon the Client no later than the date referred to 
in paragraph 9.4 confirming in relation to Phase 2, Phase 3 or Phase 4 that either: 

(a) it accepts that the Tender Base Value will apply to that Phase to calculate 
Overage; or 

(b) it does not accept that the Tender Base Value will apply to calculate 
Overage. 

If the Developer does not accept the application of the Tender Base Value a 
Viability Test shall be applied for Phase 2, Phase 3 and Phase 4 (subject to 
paragraph 6 below) in order to satisfy the Viability Condition. 

If the Developer does confirm its acceptance of the Tender Base Value for a Phase 
then the Viability Condition will be deemed satisfied in respect of that Phase. 

In the event that the Developer calls for a Viability Test the Developer will complete 
a Finandal Appraisal Model for the relevant Phase using realistic up-to-date 
assumptions on values and costs as agreed by the Client and the Developer or 
failing such agreement as determined by the Independent Surveyor to ascertain 
the Revised Gross Development Value and Revised Gross Development Costs for 
the Phase. 

Where the Viability Test has been called for, the Client must give its approval in 
order for the Phase to proceed and the Viability Condition to be treated as satisfied 
and (without limitation) the Client will be entitled to withhold approval if it is not 
satisfied (acting reasonably) that it is achieving Best Consideration. 

The Viability Test can be undertaken at two stages at the election of the Developer 
being at: 
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10 

10.1 

10.2 

(a) 

Schedule 6 : Viabltity Test and Viability Condition 

the Pre Planning Submission Viability Test in which case paragraph 9 shall 
apply; and 

(b) the Post Planning Consent Pre Drawdown Viability Test in which case 
paragraph 10 shall apply; 

Provided That (and subject to paragraphs 9.5 and 10.5) the Developer may only 
elect once in each case and must notify the Olent of its election prior to the date 
required for the Pre Planning Submission Viability Test referred to in paragraph 9.4. 

Where the Viability Test Is undertaken and satisfied the Viability Base Value shall be 
the Viability Base Threshold Level divided by the antidpated Gross Internal Area of 
the Private Housing Units. 

Pre Planning Submission Viability Test 

On the basis the Performance Criteria for the previous Phases are and continue to 
be met, the Developer shall undertake planning work in accordance with the 
timeframes and the Planning Preparation Trigger Points for the Phases as set out in 
this Agreement. 

The Planning Preparation Trigger Points shall be 12 months prior to the antidpated 
Date of Practical Completion for the previously commenced Phase. The Detailed 
Application in respect of the Phase should therefore be submitted within 4 months 
thereafter. 

OrraehieviA§J tRe f''l:iQriple' gf an accepteble Elesi§" nithin the ~areuueteas of the' 
O~tlit•e PlaRRiR~ PerRlissieR, tRe I~) RcquheiiiEhts and die Appibved Plau~ end 
tl<le at=Jt=JFS 1al ef the Client as re'(Wii'Qel li)' this A§I'E!el'l'lent "the Developer will prepare 
and progress the Detailed Application.-,;. c.. CC. riw, cc. 'w"t.. ~ 4 ~./ 
'} t\-.4 Aj,..~t.~ 
The Developer will undertake the Pre-Pianning Submission Viability Test, 10 
Working Days before the date upon which it is required to submit the draft Detailed 
Application to the Client for its approval. Subject to the Client's approval, this could 
entail a variation to the Key Requirements. If the Viabmty Test is satisfied and the 
Client gives its approval to the Viability Test and Detailed Application, the 
Developer may submit the Detailed Application. 

If the Viability Test is not passed or BPst r.onsiderntion is not nrhievecl, the 
Developer will have 4 months from the date of such Viabill Test to continue to 
review the Viability Test and seek Client approva At t e end of sue man 
period if the Viability Test is still not satisfied nor Client approval obtained, the 
Developer or the Oient may serve notice on the other to determine the obligations 
of the parties in respect of the· relevant ·Phase and the provisions .of Clause 23.7 
shall apply to such determination. 

Post Planning Consent Pre-Drawdown Viability Test 

Following grant of an Acceptable Permission in respect of the Phase and the expiry 
of a period of 3 months and 3 Working Days post exchange of the Planning 
Agreement relating thereto a Post Planning Consent Pre-Drawdown VIability Test 
shall be undertaken by the Developer within 10 Working Days thereafter. 

The Viability Test shall be conducted in the same manner as the Pre-Pianning 
Submission Viability Test but the Revised Gross Development Costs shall be based 
on the current build cost, affordable revenue, the estimated private housing sales 
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11.1 

11..2 

11.3 

12 

Schedule 6 : Viability Test and VIability Condition 

receipts and the proposed budgeted other values and costs as well as the 
Developer's Profit. 

Insofar as reasonably possible the Viability Test should be last of the Secondary 
Conditions to be satisfied. In the event that other Secondary Conditions are still to 
be satisfied these must be satisfied within 4 months of the date on which Viability 
Test is satisfied and in either case the Building Agreement for the Phase must be 
completed within 4 months of satisfaction of the Viability Test. The Viability Test 
will otherwise be deemed not to have been satisfied and shall be repeated. 

If the Planning Pre-Drawdown Viability Test is not satisfied or Best Consideration is 
not achieved, then the Developer will have 9 months fomn the date of such Viability 
Test to continue to review the Viability Test or seek Client approvar5ubject to the 
Client's approval, this could entail a variation to the Key Requirements. If the 
Developer agrees to accept a lower level of developers profit than the Developer's 
Profit, then it shall be entitled to recover any profit shortfall as a priority return 
prior to Overage being paid pursuant to the Building Agreement. At the end of the 
9 month period, if the Viability Test Is still not passed nor Client approval obtained, 
the Developer or the Client may serve notice on the other to determine the 
obligations of the parties in respect of the relevant Phase and the provisions of 
Clause 23.7 shall apply to such determination. 

The Developer shall: 

keep the Client's Representatives fully and regularly informed of its progress with 
this Schedule and the matters referred to herein; 

make av~ilable t~ the Client all suth docume11tatli:in' as the Client's Representatives 
and/or the Independent Surveyor may reasonably require in order to consider the 
Viability Test and the application ofthis Schedule; and · · 

shall in any event act in good faith in relation to the operation of this Schedule. 

For the avoidance of doubt in calculating Revised Gross Development Costs the 
finance and interest costs referred to in the definition of the Revised Gross 
Development Costs shall be reviewed at the start of Phases 2, 3 and 4, to ensure 
they are competitive and shall be agreed between the Client and the Developer 
(acting reasonably). 

13 It is also agreed in relation to the Revised Gross Development Costs that: 

(a) 

0..\C. 
~!""~\{' 
~~t..Jc 

costs In relation to the set-up, management or administration of the 
arrangements between Swan and Countryside or Countryside's Guarantor 
(or any other~'i!lh nPYF·~all not be includedJ(or "ny dispute 
between them), 

the same costs may not be included more than once and a consistent 
approach shall be applied across each Phase in respect of the 
apportionment of costs incurred in relation to more than one Phase; 

(b) 

(c) 

(d) 

development management fees shall not be included; 

ail costs shall be reasonably and properly incurred; 

(e) the Developer shall work with the Client on an open book basis; 
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16.1 

(f) 

(g) 

Sdnedule 6 : Viability Test and VIability Condition 

the Developer shall demonstrate to the reasonable satisfaction of the Client 
that the assessment and calculation of the Revised Gross Development 
Costs and the Revised Gross Development Value Is consistent with the 
assessment and calculation of the Development Costs and the Gross 
Development Value (as the case may be); 

notwithstanding the provisions of this Schedule the Developer shall 
continue to comply with the Programme; and 

(h) in calculating the Viability Sum this shall be such sum as the Developer and 
the Client agree (acting reasonably) is the minimum required such that 
when aggregated with the Tender Base Threshold Level will be less than 
the anticipated Private Housing Sales Proceeds (defined in Schedule S of 
the Building Agreement) while enabling the Client to achieve Best 
Consideration through the Overage. 

In the event that the Viability Test is not applied the Overage shall be 60% for the 
purposes of the Building Agreement and the Tender Base Value shall be the Agreed 
Base Value for the purposes of calculating the Overage pursuant to the Building 
Agreement for that Phase. 

In the event of a Viability Test being undertaken in respect of a Phase, the Overage 
shall be increased to 75% and the Viability Base Value shall be the Agreed Base 
Value for the purposes of calculating the Overage pursuant to the Building 
Agreement for that Phase. 

In this Schedule, where any issue is required to be dealt with by, or submitted for 
the rlf'tf'rminrltion of, i'ln Independent Surveyor, the following provisions of this 
paragraph 16 are to apply: 

The Independent Surveyor is to be appointed by the parties jointly, or if they 
cannot or do not agree on the appointment, appointed by whichever of the 
following is appropriate: 

(a) 

(b) 

the president from time to time of the Royal Institution of Chartered 
Surveyors; or 

or the duly appointed deputy of the president, or other person authorised 
by him tc make appoir.tments on his behalf. 

16.2 The person so appointed is to: 

D/t t ¥"-' 
~61'. 

Coj~ 

16.2.1 

16.2.2 

i)fiC.r,o...W.U( 

'~.rcP­
OIA){ ......... l6.2.3 

act as an expert, and not as an arbitrator; aM-

in certifying Best Consideration to the Client, the Independent Surveyor must be 
satisfied that the Revised Gross Development Costs (other than Developers Profit) 
represent competitively tendered prices/costs and are fair and reasonable in the 
circumstances and will produce any reports or red book valuations reasonably 
required by the Client; ~ 

must afford the parties the opportunity within such a reasonable time limit as he 
may stipulate to make representations to him on costs and values that make up the 
Revised Gross Development Value and Revised Gross Development Costs and 
permit each party to make submissions on the representations of the other. 
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16.3 Neither the Oient nor the Developer may without the consent of the other disclose 
to the Independent Surveyor correspondence or other evidence to which the 
privilege of non production C'without prejudice") properly attaches. 

16.4 

16.5 

16.6 

16.7 

The fees and expenses of the Independent Surveyor, Including the cost of his 
nomination, are to be borne as the Independent Surveyor may direct (but In the 
absence of such a direction, by the parties in equal shares), but (unless they 
otherwise agree) the parties shall bear their own costs with respect to the 
determination of the Issue by the Independent Surveyor. 

One party may pay the costs required to be borne by another party If they remain 
unpaid for more than 21 days after they become due and then recover these and 
any lnddental expenses Incurred from the other party on demand. 

If the Independent Surveyor refuses to act, becomes Incapable of acting or dies, 
the Olent or the Developer may request the appointment of another expert In his 
stead under paragraph 16.1. 

The determination of the Independent Surveyor, except in case of manifest error, 
is to be binding on the Olent and the Developer. 
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Executed under the common seal of 
THE MAYOR AND BURGESSES OF THE 
LONDON BOROUGH OF TOWER 
HAMLETS 
in the presence of: 

J~ll,l'L"> 
Signed by duly authorised person ori behalf 
of HOMES AND COMMUNmES 
AGENCY: 

'b~),P:P-

Executed as a deed by 
SWAN HOUSING ASSOCIATION 

acting by: 

Z.,(Q02' 
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Authorised Signatory 

Authorised Signatory j ~ 

~ 
Authorised Signatory 

Abltbel!iil!el Si~fllltery 

Director 

~tary 
'/), rec-l:o.-

ce~ 

~~f'V 
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Executed as a deed by 
COUNTRYSIDE (IN PARTNERSHIPS) 
UMITED acting by: 

Executed as a deed by 
COUNTRYSIDE PROPERTIES (UK) 

~ 
Director 

UMITED acting by: 

) 

)::;:::::::;;:;;;;;;~-
/==f 

Director 
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Blockwoll Reoch PDA - Agreed Addilionol cosls

It is ogreed thot ihere ore no Agreed Additionol cosfs for phose I A.

The Agreed Additionol Costs for Phose I B ore f,l,121,000 which hos been derived
from the following :

l. Agreed fixed contribution of fl500.000 from LBTH / GLA to fund the fulty fitted
out community cenlre on phose lA.

2. Agreed fixed coniribution of f l,l69,000 from LBTH / GLA to cover the interesl
cost of Swon corrying the loss of Phose I A (which is now lO0% offordoble in
order to ossist the decont of Robin Hood Gordens), until phose I B hos been
constructed.

3. Swon lo reimburse LBTH / GLA the Sl06 sovings of f324.500 being the
difference between whot fhey controctuolly were obliged to pdy ond whot is
octuolly contoined in the sr05 Agreement for phose t A lmro.ood minus
f I 7,s00).

4. swon to reimburse LBTH / GLA the sl06 sovings of f l/3,500 being the
difference between whot they controctuolly were obliged to poy ond whot
the likely cost will be os contoined in the Stda Rgreement for phose I B
(f 2.980,000 minus f 2,806,500) .

For fufure Phoses of Development, the Agreed Additionol Costs in relolion to Sl05poyments will be colculoted os follows :
t1(t. rIhe figures i1 Box /(lor eoch phose ore the controctuol poyments contoined

within the PDA. The octuolsl06 poyments os contoined in the Section 105 dote$$1
Morch 2ol2tor eoch Phose will be inserled in Box,BAThe Agreed Additionol cori'ry ff
For eoch Phose ls colculoted once the octuolsl06 for thot phose is mode. os
follows : Box A minus Box B for eoch Phose. lf the onswer to the colculotion ispositive, fhis sum willbe odded to the Agreed Threshold Levelos colculoted in
Schedule 5 of the Building Agreement. lf the onswer to the cotculotion is
negotive, ihis sum will be deducted from the Agreed Threshold Level os
colculoted in Schedule 5 of the Building Agreement.

BOXA=
AcfuolSl06

poid

BOXB=
Controcted Sl06

Poyment

Agreed Additionol
Cost =

BOX A minus BOX B

f5,412,000




