P g
pated |0 Decambier 2OUS

THE MAYOR AND BURGESSES OF THE LONDON BOROUGH OF TOWER HAMLETS
as the Council

GLA LAND AND PROPERTY LIMITED
as the GLA

SWAN HOUSING ASSOCIATION LIMITED
as the Developer

COUNTRYSIDE PROPERTIES
(IN PARTNERSHIP) LIMITED
as Countryside

and

COUNTRYSIDE PROPERTIES (UK) LIMITED
as Countryside’s Guarantor

DEED OF AMENDMENT AND RESTATEMENT

of
Principal Development Agreement relating to Blackwall Reach

M CER
3]t PAISNER

Berwin Leighton Paisner LLP
Adelaide House London Bridge London EC4R 9HA
Tel: +44 (0)20 3400 1000 Fax: +44 (0)20 3400 1111



Contents

<57 7Y

(‘\;

Clause Name Page

1 Definitions and iNterpretation........cecceieiiniiiieinii e 1

2 VAETALION .1 vveresnersiorerisireserssrerarnenesisssisterernenmressesersrensssssssssarerarsssenssarssnsssasesss 2

3 COSES 1 ueriiiiieeeeesresunssrassansssnsssssssesassasisssssstsesessssnessesnesrasererniniersrsresessnnsnsassssssssss 3

4 acknowledgement and cONfirmMation ..., 3

5 Consent Of QUArANTOTS .....viviieiisirnirrriie s et st s s s s s s s an e e 3

6 MEMOTANAUM ..uvvveerienenersvereernrmsisseinsinmmsssssssiemeeressasettmmeansiesarststiseisessursesssssses 4

7 Invalidity of certain provisionS......c.cieevteniieineniinisnin . 4

8 Third party FGILS ....cciriiiiieiiisiiesr et e 4

EX@CULION PAGES .......cooveciiniiniiiiiiiitns sttt b 5 k

Appendix Name 9‘6 %age
X A
2 8 N
A ;\(,

" A ¢ e Ve Do

J



i —~
IOt o ambar  DUS

DATED 1D PENCH VTS Ne

PARTIES

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 (the “Council”)

2) GLA LAND AND PROPERTY LIMITED (company number 07911046) whose
registered office is at Windsor House, 42-50 Victoria Street, London SW1H OTL (the
\\GMI’)

3) SWAN HOUSING ASSOCIATION LIMITED (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”)

(5) COUNTRYSIDE PROPERTIES (UK) LIMITED (company no 00614684) whose
registered office is at Countryside House, The Drive, Brentwood, Essex CM13 3AT
("Countryside’s Guarantor”)

BACKGROUND

(A) This Deed is supplemental to the Principal Development Agreement.

(B) The Parties have agreed to vary the provisions of the Principal Development
Agreement as described below.

© The Localism Act 2011 (‘the Localism Act’) devolved the housing and

regeneration functions of the Homes and Communities Agency (“Agency”) in
Greater London to the Greater London Authority. Section 190 of the Localism Act
provides for property, rights and liabilities of the HCA to be transferred to the
Greater London Authority or a subsidiary company of the Greater London Authority
by transfer scheme. A scheme which transferred property, rights and liabilities of
the HCA in Greater London (the "HCA transfer scheme”) was made on 30 March
2012. The HCA transfer scheme transferred certain property, rights and liabilities
to the Greater London Authority and certain property, rights and liabilities to GLA, a
subsidiary company of the Greater London Authority.

OPERATIVE PROVISIONS

1 DEFINITIONS AND INTERPRETATION

1.1 In this Deed:
"Principal Development Agreement" means the Principal Development
Agreement relating to Blackwall Reach Tower Hamlets dated 19 April 2011 and
made between (1) The May and Burgesses of the London Borough of Tower
Hamlets (2) Homes and Communities Agency (3) Swan Housing Association Limited

(4) Countryside Properties (in partnership) Limited and (5) Countryside Properties
(UK) Limited.
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2.1

2.2

"Parties"” means the parties to this Deed.

"Revised Principal Development Agreement" means the document annexed
to this Agreement as Appendix 1 along with the appendices and schedules annexed
to that.

References to the Agency will be treated as references to GLA.

Save where the context otherwise requires, this Deed shall take effect and be read
and construed subject to the provisions of Clause 1 of the Principal Development
Agreement (as hereby varied) and the words and expressions defined in the
Principal Development Agreement (as hereby varied) shall bear the same meaning
in this Deed.

VARIATION

The Parties agree that the Principal Development Agreement shall be varied by:

(a) the removal of the words shown in red strike out in the Revised Principal
Development Agreement;

(b) the addition of the words shown in blue underline in the Revised Principal
Development Agreement;

(©) the removal and replacement of the appendices set out in the table below:

2 Approved Plans
5 Residents~Charter—————

7 Programme

9 Land Ownership Plan

11 Performance Criteria

12 'z Beeant-Strategy— pé ccrat %’L‘J({ L( 7 ~

16 Community Building Requirements y&
v

20 Agreed Residential Mix

So that, with effect from the date of this Deed, the annexures to the Revised
Principal Development Agreement are those annexed to it by this Deed.

With effect from the date of this Deed the Principal Development Agreement shall
take effect and be read and construed subject to the variations set out in this
Clause 2 (variation).
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2.3 The Parties confirm that the provisions of the Principal Development Agreement
(save as varied by this Deed) shall continue in full force and effect.

3 CosTS

Each party shall bear its own costs in connection with the preparation, negotiation
and completion of this Deed.

4 ACKNOWLEDGEMENT AND CONFIRMATION
The parties hereby record and agree and confirm that:

(a) the Outline Planning Condition has been satisfied so that the Outline
Planning Relevant Date is 19 April 2012, and the obligations of the Client
pursuant to Clauses 11 and 13 of the Principal Development Agreement
have been complied with; HM "Dz Ay N2l fp b €A
XAy o w2 X \ﬁ
(b) the parties agreed to depart from the proyisions of Clause 4.2 and Clause < §' v
4.4 of the Principal Development Agreement and that a reserved matters
planning application for Phase 1A was/submitted on 5 October 2012. A

Section 106 agreement in respect of} was also completed on 3 %
March 2012;
the

(0 further to Clause 4(b) above, the Planning Strategy and Clause 4
Prmcrpal Development Agreement shall be treated as -amended—-—as— ,
- n, ; HEAd ont: Siiois o e

Ya) "‘?-z..r)de & ../‘— 9 Lebw)( 1A < L ~
(d) the Relevant Date ‘shall be treated as being 19 April 2012; Q/'L

(e) both the outline planning permission dated 30 March 2012 and issued % ®
under reference PA/12/00001/LBTH, and the planning permission in s,ﬁ
respect of Phase 1A dated 24 December 2012 and issued under reference ﬁﬁ

PA/12/02752 are Satisfactory Planning Permissions.

() the Mosque Land was acquired by the GLA on 26 March 2013, so that the
obligations of the GLA under clause 8.4 of the Principal Development
Agreement were complied with by that date and the parties confirm t

clause 8.5 do not apply. g , {%’

(9) for the purposes of paragraph 1(a)fand—}(i-)\of Schedule 6 of the Principal<3 f] ,’< C 'y'
Development Agreement the Agreed Additional Costs (as defined in that 4
Schedule) have been agreed in writing at the date of this Deed and are
annexed to this Deed as Appendix, 3. ¢, . K{Y \C X

(h) pursuant to clause 58.3 and Appendix 16 to the Principal Development
Agreement, the Developer will forthwith progress proposals for the
ongoing management and use of the Community Building, and following
approval of these proposals by the Client (acting reasonably) will procure
that these proposals are carried out as part of the Development.

5 CONSENT OF GUARANTORS
Each of the parties to this Deed confirms that their respective obligations contained

in the Principal Development Agreement continue in full force and effect and apply
to the Principal Development Agreement as varied by this Deed.
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6 MEMORANDUM

The Parties each agree to endorse a memorandum of this Deed on the parts of the
Principal Development Agreement held by the Parties and as soon as reasonably
practicable to supply to the other party a certified copy of the same.

7 INVALIDITY OF CERTAIN PROVISIONS

If any term of this Deed or the application thereof to any person or circumstances
shall to any extent be invalid or unenforceable the same shall be severable and the
remainder of this Deed or the application of such term to persons or circumstances
other than those as to which it is held invalid or unenforceable shall not be affected
thereby and each term and provision of this Deed shall be valid and be enforced to
the fullest extent permitted by law.

8 THIRD PARTY RIGHTS
A person who is not a party to this Deed has no right under the Contracts (Rights
of Third Parties) Act 1999 to enforce any term of this Deed but this does not affect

any right or remedy of any person which exists or is available apart from that Act.

IN WITNESS whereof the parties have executed and intend this Deed to be delivered on the
day and year first before written.
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EXECUTION PAGE

Executed under the common seal of

THE MAYOR AND BURGESSES OF THE
LONDON BOROUGH OF TOWER
HAMLETS

in the presence of:

Authorised Signatory

Authori ﬁ%\g})w

mu\mm;u\%
Executed as a deed by GLA LAND AND )
PROPERTY LIMITED acting by )
)
Director

In the presence of:

Witness Signature % ﬁ_

Witness Name (in BLOCK CAPITALS) /_ /4 & &

Witness occupation /(- ., »/ of OF,[/ ce_

Witness Address C;+-.;7 He ), The Queen s
Loalk, S 1 20

Executed as a deed by )
SWAN HOUSING ASSOCIATION )
LIMITED acting by:

Director

Executed as a deed by
COUNTRYSIDE (IN PARTNERSHIPS)
LIMITED acting by:
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Executed as a deed by )
COUNTRYSIDE PROPERTIES (UK) )
LIMITED acting by: )

\
Directoré

Director
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DATED [e]

Py S

THE MAYOR AND BURGESSES OF THE LONDON BOROUGH OF TOWER HAMLETS
as Client

GLA LAND AND PROPERTY LIMITED
as GLA

SWAN HOUSING ASSOCIATION LIMITED
as Developer

BUILDING AGREEMENT
relating to
Phase [ ] of the development at Blackwall Reach
London Borough of Tower Hamlets

I CER
3Ud PAISNER

Berwin Leighton Paisner LLP
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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 “Client”)

(2) GLA LAND and PROPERTY LIMITED a company registered in England and
Wales under company number 07911046 and whose registered office is situated at
Windsor House 42-50 Victoria Street London SW1H OTL (the “GLA")

3) SWAN HOUSING ASSOCIATION LIMITED (IP no 28469R) of Pilgrim House
High Street Billericay Essex CM12 9XY (the “Developer”)

BACKGROUND

(A) This Agreement is entered into pursuant to the terms of the Principal Development
Agreement.

(B) The Client and the GLA (together the “Client”) wish to secure the Phase Works as
part of the sustainable regeneration of the Site on a comprehensive basis.

(9] 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 DEFINITIONS AND INTERPRETATION

11 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 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
exduding the Central Park.

“Anticipated Completion Date” means 31 March 2015 as such date may be
extended pursuant to this Agreement.

"Anticipated Block and Watertight Date” means the date upon which it is
anticipated that a Block will be Wind and Watertight as defined in this Agreement.

“Anticipated Phase Approved Stage Date” means the date upon which it is
anticipated that the Phase will reach Wind and Watertight as defined in paragraphs
(a)-(F) of the definition of Approved Stage.

“Approved Stage” means in respect of the Phase:
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(a) each Block has reached Wind and Watertight Stage;
(b) in respect of the remainder of the Phase Works:

0] no tower cranes, scaffolding or other static building equipment
remains on the land to be demised with the Block; and

(i) 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;

(iii) those of the External Common Areas that serve the Phase as a
whole have been completed in all material respects to the
reasonable satisfaction of the Client.

“Approved Stage Certificate” means a certificate to the effect that the
Employer’s Representative is satisfied that a Phase has reached Approved Stage.

“Architect” means [e] of [e] 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 [e].

“Block Lease Completion Date” means 10 Working Days after the Certificate of
Wind and Watertight for the Block has been issued or such earlier date as the
parties may agree in writing.

“"Block Lease” means a lease of the Block in the form of the drafts contained in
Appendix 5 to be granted by the Client to the Developer pursuant to Clause 18
(Completion of Phase Lease) for a term of 250 years from the Block Lease
Completion Date.

“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 shali 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 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
accordance 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.

“Certificate Date” means the date upon which the Wind and Watertight Approved
Stage Certificate is issued by the Employer’s Representative pursuant to the terms
of this Agreement and the Building Contract.

“Certificate of Making Good Defects” means each certificate or statement
issued by the Employer’s Representative that the defects in the Phase Works which
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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.

“Client’'s Certificate” means the certificate issued by the Client's Surveyor
confirming that the requirements of Clause 13 (Client’s Certificate) have been
satisfied.

“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
excluding any operations relating to soil 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” has the meaning given to it in the Principal
Development Agreement.

“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.

“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 assume 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

Legal.13911514.28/AYAT/19237.00006 3 Version created 16.04.13



Draft (10) 16.04.13

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 17 ( Estate Management Arrangements ).

“Event of Default” means any of the events described in Clause 19 (Events of
Default).

“External Common Areas” means all the areas within the Phase Land as
comprise footpaths, roadways, car parks, accessways, hardstanding or landscaping
together with any conduits or services not exclusively comprised within the demise
of a Block (and for the avoidance of doubt the External Common Areas shall not
include the Central Park), but shall include the Additional Public Realm.

“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) 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;

(d) lighting, fire, storm, flood, earthquake, accumulation of snow or ice, lack of
water arising from weather or environmental problems;

(e) import or export regulations or embargoes;

) difficulties in or inability to obtain raw materials, labour, fuel, parts or
machinery;

(9) 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 Parliament, 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.

“Longstop Date” means [e] being 24 months from and including the date of this
Agreement as such period may be extended in accordance with this Agreement.

“"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.
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“"Open Space” means any space comprising part of the Phase that is designated
as such under the outline planning permission for the Phase Works.

“Overage” has the meaning given to it in Schedule 5 [e].
“"Phase” means the phase comprising the Phase 1a Land.

“"Phase 1a Land” has the same meaning as in the Principal Development
Agreement.

“"Phase Lease” means a lease of the Phase in the form of the drafts contained in
Appendix [ ] to be granted by the Client to the Developer pursuant to
Clause 18 (Completion of Phase Lease) for a term of 250 years from the Phase
Lease Completion Date.

“"Phase Price” means £[e].

“"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 2.

“"Phase Works” means the demolition, site clearance, 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.

"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.

“"Principal Development Agreement” means the Principal Development
Agreement dated 19 April 2011 between (1) The Mayor and Burgesses of the
London Borough of Tower Hamlets and (2) The Homes and Communities GLA (3)
Swan 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-ordinator! 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” means the programme contained in Appendix [e].

"Prohibited Materials” has the meaning given to it in the Principal Development
Agreement.

! This should include all key consultants.
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“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.

“Sustainability Standards” has the meaning given to it in the Principal
Development Agreement.

"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 incorporated 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 Clause [e] 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 Principal Development Agreement.
“VAT” has the meaning given to it in the Principal 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 within the proposed demise of the
Block (or serving it) shall in all material respects be complete;

(b) the framing between the individual units of accommodation for residential
purposes and communal areas is fitted and staircases are installed and
working;

(c) 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.
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"Wind and Watertight Certificate” 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.

"Working Day” has the meaning given to it in the Principal Development
Agreement.

"Work Start Date” means [e] from and including the Secondary Unconditional
Date as extended in accordance with the provisions of this Agreement. [MNote:
date is date of Build contract]

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 uniess 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 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 GLA as landowner of the
Client Land and shall not in any way fetter or compromise the Council as local
planning authority or the Council or the GLA 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.
Notwithstanding any other provision, the Client and the GLA shall provide such
acceptance, consent, approval or agreement within ten (10) Working Days from
the date of signed receipt by the Client (or such reduced timescales as are provided
for in the relevant provisions of this Agreement) and in any event such acceptance,
consent, approval or agreement will be deemed to have been given if not refused
by the Client or the GLA within such ten (10) Working Days period.

LICENCE AND VACANT POSSESSION CONDITION

From and including the date of this Agreement the Client grants licence to the
Developer to enter on to the Phase Land for the purposes of complying with its
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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.

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 16 (Block Lease ); and

Risk in and to the Phase Land shall pass to the Developer on the date of this
Agreement 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.

The Developer shall from the date of this Agreement becomes unconditional at its
cost procure that adequate security for the Phase Land is provided.

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 Working
Land.

BUILDING CONTRACT

The identity of the Building Contractors and the terms of the Building Contract shall
be approved by the Client within 10 (ten) Working Days of a request from the
Phase Developer which approval shall not be unreasonably withheld. PROVIDED
THAT Countryside Properties (In Partnership) is deemed to be approved by the
Client hereunder in respect of Phase 1a and Phase 1b.

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 10 (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.
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The Developer shall give to the Client a minimum of 10 (ten) Working 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 shall be substantially in the form of the building
contract with amendments attached as Appendix 3 with such amendments as the
Client shall approve such approval not to be unreasonably withheld.

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 59 (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
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 [five]
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 to Clause 3.5 (inclusive)
shall not apply to Phases 1a and 1b (where it is agreed by the Client that
Countryside Properties (In Partnership) Limited is the Building Contractor).

SUB-CONTRACTORS

The identity 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.
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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 [e] with such
material amendments as the Client shall approve such approval not to be
unreasonably withheld or delayed.

Within 10 (ten) Working Days of the completion of each Sub-Contract with
significant design responsibility exceeding a value in excess of £200,000 the
Developer shall supply to the Client a certified copy of such Sub-Contract and
evidence of the Sub-Contractor’s professional indemnity and/or product liability
insurance (as applicable), together with proof of notice of the Client’s interest given
by the Building Contractor to the Sub-Contractor in accordance with the provisions
of Clause 5.1(c).

Where any Sub-Contract is determined the provisions of this Clause 4 (Sub-
Contractors) shall apply in respect of any substitute Sub-Contractor.

THIRD PARTY RIGHTS

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 10 (ten) Working Days
of such appointment or contract being entered into;

(© 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 Clause 5.1(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
Agreement in such a way as to alter the entitlement or prospective entitlement of
the Client under this Clause 5 ( Third Party Rights).

THE CLIENT'S SURVEYOR

The Developer shall reimburse the Client in respect of all 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 all reasonable
endeavours to procure that it Commences the Phase Works as soon as reasonably
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practicable after the date of this Agreement (but in any event by not later than the
Work Start Date) and that using all reasonable endeavours 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 claim
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) 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);

(b) such other reasonable periods as are properly certified by the Employer’s
Representative and result from any delay which is caused by some act or
omission or default on the part of the Client; and

(c) 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 OR APPROVED STAGE 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 or Certificate of Approved Stage
(“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 10 (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 (but not be bound by) any
such written representations prior to the issue of the relevant Certificate.

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 Clause 8.2 then the procedure set out in
Clause 8.1 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.
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Within three Working Days of each Certificate Date the Developer shall procure
that a copy of the Certificate is served upon the Client.

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 8.7 and Clause 8.8 nothing in this Agreement shall prejudice or restrict
the Employer’s Representative from issuing a Certificate.

Notwithstanding the issue of any Certificate 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 8.1 the Client’s Surveyor
serves a list of Outstanding Phase Works in accordance with Clause 8.1 and
notwithstanding the Outstanding Phase Works the Employer’s Representative
certifies that Wind and Watertight Stage or the Approved Stage has occurred then
the issue of whether or not the Outstanding Phase Works should have been
completed shall be referred to determination in accordance with
Clause 21 (Disputes).

If any dispute is referred to determination as mentioned in Clause 8.7 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 with the provisions of Schedule
3 (Development Obligations) as soon as reasonably practicable and the procedure
set out at Clause 8.1 to Clause 8.5 shall be repeated until such time as the relevant
Certificate of Wind and Watertight is issued or (in the case of further dispute)
determined to have been properly issued albeit that the period of notice under
Clause 8.1 may be less than ten but not less than five Working Days.

The Developer shall provide the Client’s surveyor with a copy of any Certificate or
the Certificate of Practical Completion within 10 Working Days of each such
certificate being issued.

DEFECTS LIABILITY

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 Liability 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 ten 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 Client 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.
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SITE VISITS AND INSPECTION
The Developer shall:

(a) at all times keep the Client and the Client’s Surveyor informed as to the
progress of the Phase Works and shall notify the Client and the Client’s
Surveyor of the time date and place of the client/Developer meetings
convened to consider the progress of the Phase Works and the Client and
the Client’s Surveyor shall be entitied 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) send to the Client and the Client’'s Representative copies of the minutes of
all meetings held pursuant to the provisions of this Clause 10.1.

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.

The Client and the Client’s Surveyor shall not interfere with the Phase Works, 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 11 (Construction industry scheme) relates to the Construction Industry
Scheme, provided for by chapter 3 part 3 FA 2004.

In this Clause 11 (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).
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“Contractor” means a person who is a contractor for the purposes of chapter 3
part 3 FA 2004.

11.2 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).

11.3 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) 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

(b) 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.

11.4 In the event of any conflict between Clause 11 (Construction industry scheme) and
any other term of this Agreement, the provisions of this Clause 11 (Construction
Industry scheme) shall prevail.

12 INSURANCE

12.1 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.

12.2 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.

12.3 The Developer shall (save where such matters are covered by the Building
Contractor's insurance in accordance with Clause 12.1) 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
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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 Liability
(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 delays that are certified by the Employers Representative hereunder
the Client's Certificate shall be issued by the Client’s Surveyor within five Working
Days of the date which is the latest of:

(a) 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;

(b) (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;

(d) 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;

(e) 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.

TITLE TO THE CLIENT LAND

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
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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 acquiring 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 official 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.

MATTERS AFFECTING THE CLIENT LAND

The Phase Lease shall be granted subject to and with the benefit of such of the
following as may apply:

(a) 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;

(b) 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;

(© all actual or proposed charges, notices, orders, restrictions, agreements,
conditions or other matters arising under any enactment relating to town
and country planning;

(d) all existing rights and easements and quasi-easements;

(e) any unregistered interests which override registered dispositions under
schedule 3 of the Land Registration Act 2002 and such unregistered
interests as may affect the Client 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;

(f 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;

(9) 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;

(h) the matters contained, mentioned or referred to in the register of entries
of those of the Client Land which are registered at the Land Registry and
those matters details of which are set out in Schedule 1, Part 2 (Registered
Titles) which includes the dates of the official entries and the title plans;

0] [the matters contained or referred to in Schedule 1, Part 3 (Unregistered
Titles) in respect of those parts of the Client Land which are unregistered;]
and

) all 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.
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The Developer in respect of the Phase Land is deemed to have full knowledge of all
matters referred to in Clause 15.1 and shall raise no objection or requisition in
relation to any such matter.

BLOCK LEASE
The Block Lease shall be in the form annexed at Appendix 5 together with such

amendments as the parties, acting reasonably, shall require and the other party
approve (such approval not to be unreasonably withheld).

* The Block Lease shall be granted in respect of each Block comprising in the Phase,

as provided below.

The Client shall not withhold approval to any amendment proposed pursuant to a
Block Lease 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 Clause 17 (Estate
Management Arrangements) the ability of the Council to procure
maintenance and repair of each Block, the External Common Areas and the
Central Park and the payment to it of the rents reserved by the Lease is
not materially prejudiced.

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 Block Lease.

The Block Leases shall demise the entirety of each Block.

At least 20 Working Days before the Anticipated Completion Date 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 Block Leases and the parties shall use all
reasonable endeavours to agree such plans having regard to the provisions of
Clause 18 ( Completion of Phase Lease).

If the parties are unable to agree the terms of any amendments required in respect
of the Block Lease, or the plans for the Lease then the matter shall be referred for
determination pursuant to Clause 21 (Disputes).

Subject to determination of the terms of the Block Lease and the relevant plans the
Client shall procure that the Client’s Solicitors produce engrossments of the Block
Lease in original and counterpart format and provide the counterparts of the Block
Lease to the Developer's Solicitors at least five Working Days prior to the Date of
Wind and Watertight.

Completion of the Block Lease shall take place on the Block Lease Completion Date.
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ESTATE MANAGEMENT ARRANGEMENTS

Without prejudice to the provisions of Clause 16.1 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 Block Lease or Phase
Lease to reflect the proposed arrangements for such repair and
maintenance;

(© 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 17 (£state
Management Arrangements) accord with the Principal Development Agreement
and shall demonstrate to the reasonable satisfaction of the Client that:

(a) 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;

(b) 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;

(d) 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

(e) 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
Block Lease or Phase Lease as are required to reflect the arrangements approved
by the Client in accordance with the provisions of Clause 17.1 and Clause 17.2.

COMPLETION OF PHASE LEASE

At least 20 Working Days before the Anticipated Approved Stage Date 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 the
Phase (which comply with the requirements of the Land Registry) for use as the
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demise plan for the Phase Lease shall use all reasonable endeavours to agree such
plans having regard to the provisions of Clause 17 (Estate Management
Arrangements).

Within 20 Working Days of the issue of the Approved Stage Certificate, and subject
to Clause 15 (Matters affecting the Client Land) and payment of the Phase Price
(as cleared funds) the Client shall grant or (where appropriate) shall procure that
the GLA grants and the Developer shall accept the grant of the Phase 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 Phase Lease 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
the Phase Lease) is vested in the GLA the GLA will join in the grant of the Lease.

EVENTS OF DEFAULT
An Event of Defauit occurs where:

(a) the Phase Works are not Commenced by the Works Start Date (subject to
extensions of time permitted in accordance with Clause 7.1) (time of the
essence);

(b) 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 7.1);

(© the Developer commits any material breach of this Agreement or series of
minor breaches which taken together amount to a material breach, and
fails to remedy such material breach or series of breaches within [15]
Working Days after receiving notice from the Client specifying the breach,
(but in respect of a remediable breach, only whilst such breach has not
been remedied);

(d) 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;

(e) any order is made by, any competent court for the appointment of an
administrator in relation to the Developer or the Developer Guarantor;

) any order is made by any competent court or any resolution is passed by
the Developer for its winding-up or dissolution or for the appointment of a
liquidator of the Developer or the Developer’s Guarantor;

(9) the Developer or the Developer’s Guarantor ceases to carry on the whole
or a substantial part of its business.

Where an Event of Default has occurred the Client may (subject to Clause 19.3 and
Clause 1.1 by notice in writing to the Developer terminate this Agreement
whereupon the Developer shall cease to have any further rights in relation to this
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Agreement and all buildings and works then upon any part of the Phase Land shall
immediately vest in the Client 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 Client serves notice of
its intention to determine 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, 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 financial 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 Client’s notice is served pursuant to Clause 19.1(c) and
specifies 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
compensation shall be determined pursuant to Clause 21 (Disputes).

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

(©) determine the Principal Development Agreement in respect of the Phase
Works and the particular Phase in respect of which the breach occurred.

NOTICES

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 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 GLA at GLA, City Hall, The Queen’s Walk, London, SE1
2AA (marked for the attention of the Executive Director of Land and Property
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Directorate) 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.

DISPUTES

Whenever there is a dispute between the Client or the GLA and the Developer
which either party refers to resolution pursuant to this Clause 21 (Disputes) the
Director of Development and Renewal of the Council, the Head of the London
Region of the GLA 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 21 (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 21 (Disputes) as the “Expert”.

For the purpose of this Clause 21 (Disputes) and all references for disputes to be
determined pursuant to this Clause 21 (Disputes) the Developer’s Guarantor shall
not be entitled to refer any matter to determination pursuant to this
Clause 21 (Disputes). References in this Clause 21 (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) 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;

(b) 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;

(o) 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;
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(d) 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;

(e) 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
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 performed or observed the provisions of this
Agreement shall continue in full force and effect notwithstanding completion of the
grant of the 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 (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.

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.

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.
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