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DATED

PARTIES

f) a .." nnh o- r I'l t'3

(1) THE MAYOR AND BURGESSES OF THE TONDON BOROUGH OF TOWER
HAMLETS of The Town Hall Mulberry Place 5 Clove Crescent East India Dock
London E14 zBG (the "Councilf

(2) GLA LAND AND PROPERW UMITED (company number 07911046) whose
registered office is at Windsor House, 42-50 Victoria Street, London SW1H OTL (the
"GLA')

(3) SWAN HOUSING ASSOCIATION LIMITED (Industrial and Provident Society
number 28469R ) whose registered office is at Pilgrim House High Street Billericay
Essex CM12 9)ff (the "DeveloperJ

(4) COUNTRYSIDE PROPERTIES (IN PARTNERSHIP) LIMITED (company no
0277I23L) whose registered office is at Countryside House, The Drive, Brentwood,
Essex CM13 3AT) ("Countryside")

(s) COUNTRYSIDE PROPERTIES (UK) LIMITED (company no 00614684) whose
registered office is at Countryside House, The Drive, Brentwood, Essex CM13 3AT
('Countryside's G uarantor")

BACKGROUND

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

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

(C) The Localism Act 2011 ['the Localism Acfl devolved the housing and
regeneration functions of the Homes and Communities Agency f'AgencyJ 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 schemeJ was made on 30 March
2012. The HCA transfer scheme transferred ceftain propefl, rights and liabilities
to the Greater London Authority and ceftain propeQ, rights and liabilities to GLA, a
subsidiary company of the Greater London Authority.

OPEMTIVE PROVISIONS

1 DEFINMONS 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 Propefties (in paftnership) Limited and (5) Countryside Propefties
(UK) Limited.
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"Parties" means the pafties 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 Gl-A.

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.

2 VARIATION

2.t The Pafties 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;

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

2 Approved Plans

E,(
,Y,

n
tg

J

7 Programme Al

9

lr

Land ownership Plan (-)

11 Performance Criteria

r)

oeeantstratec)- 
'l'a c c''''( %rt'*" !t/ n

16 Community Building Requirements ru
20 Agreed Residential Mix

(^

w

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.

2.2 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 Pafties confirm that the provisions of the Principal Development Agreement
(save as varied by this Deed) shall continue in full force and effect.

cosrs

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

ACKNOWLEDGEMENT AND CON FIRMATION

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 20L2, and the obligations of the Client
pursuant to Clauses 11 and 13 of the Principal Deyelopment Agreement
have been complied with;

the parties agreed to depart from the Clause 4.2 and Clause ><
4.4 of the Principal Development and that a reserued matters
planning application for Phase 1A submitted on 5 October 20L2. A

(c)
Principal Development Agreement shall be treated as ffietffi-
;^ i-,1,x.-< -l ?L<;-x ,A
the Relev'ant Date'shall be treated as being 19 April 2012;

-tt5'-':i"'a'

(b) -\- v

6'

(d)

(e)
Vl ,.'yt "'

both the outline planning permission dated 30 March 2012 and issued V S ,
under reference PA/12I00001/LBTH, and the planning permission in ,*C - 

_-4.
respect of Phase 1A dated 24 December 20L2 and issued under reference (t4. Y
PAlL2l02752 are Satisfactory Planning Permissions. llz(/
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 ll0
Agreement were complied with by that date and the parties confirm t|r{,t (/12
clause 8.5 do not apply. \N V
for the purposes of paragraph r(a)fand+$)fof Schedule 6 of the Princlpalr<i $1 '-\(.- ir
Devefopment Agreement the Agreed Additional Costs (as defined in that dK \--t 

6fthedule) have been agreed in writing at the date of this Deed and are -:n 
r

annexed to this oeed ainppendixr{, { <,.p '\c' Xv' '-)
pursuant to clause 58.3 and Appendix 16 to the Principal Development
Agreement, the Developer will fofthwith 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.

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.

(r)

(g)

(h)
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6 MEMORANDUM

The Parties each agree to endorse a memorandum of this Deed on the pafts of the
Principal Development Agreement held by the Parties and as soon as reasonably
practicable to supply to the other party a ceftified 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 THIRDPARTYRIGHTS

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 apaft from that Act.

IN WITNESS whereof the pafties 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:

\-\."qg\.gfr .

Executed as a deed by GLA LAND
PROPERW LIMITED acting by

In the presence of:

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

Executed as a deed by
CoUNTRYSTDE (rN PARTNERSHTPS)
UMITED acting by:

)
)
)
)
)

AND )
)
)

Authorised Signatory

Director

-5

)
)
)

Witness Signature &' .Z-
Witness Name (in BLOCK CAPITALS) L PEt (_4.

witness occupation Hrz.; cl of Of-/:, cR_

WitnessAddress Ct*,1 H<" I l,-Tl-u-.QLL.ae!1

[Uc, I l< , S-e r ZL]-+-) ^

Director

secretary\ tCf^
1\
''...-)

li_ .! ! ;r' tj:i I 
-' 

r.

613iw"
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.Eirwtor

-Diredee

Executed as a deed by
CoUNTRYSTDE PROPERTTES (UK)
LIMITED acting by:

)
)
)
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Appendix A
Revised Principal Development Agreement (with annexures as revised)
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DArED 19 April zorr

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

HOMES AND COMMUNITIES AGENCY
as the Agency

SWAN HOUSII{G ASSOCIATXON LIMITED
as the Developer

COU NTRYSIDE PROPERTIES
(XN PARTNERSHIP) LIMITED

as Countryside

and

couNTRystDE pRopERTrEs (uto LritrTED
as Cou ntrysidet Gua rantor

PRIT{CXPAL DEVETOPMEilT AGREEMENT

Relating to Blachruall Reach

(AS REVTSED ByA pEqp OF AMErrplrENTArrp RESTATEMEITT)

Conformed Copy
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DArED 19 April 2011

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 "CouncilJ

(2) HOME AND COMMUNITIES AGENCY of Central Business Exchange Il,414-428
Midsummer Boulevard Central Milton Keynes MK9 2EA (the "AgencyJ

(3) SWAN HOUSING ASSOCIATION UMITED (Industrialand Provident Society
number 28469R ) whose registered office is at Pilgrim House High Street Billericay
Essex CM12 9XY (the "Developert

(4) COUNTRYSIDE PROPERTIES (IN PARTNERSHIP) LIMITED (company no
0277I23L) whose registered office is at Countryside House, The Drive, Brentwood,
Essex CM13 3AT) f'Countryside")

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

BACKGROUND

(A) The Council and the Agency (together the "ClientJ wish to secure the high quality
sustainable regeneration of the Site on a comprehensive basis.

(B) The Developer intends to deliver the Development in addition to acting in the
capacity of Registered Provider.

(C) 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).

(D) Countryside and Swan shall enter into a Building Contract for Phases la and 1b and
simultaneously with Countryside entering into such Building Contract Countryside's
Guarantor shall enter into the Parent Company Guarantee.

(E) Swan proposes to appoint Countryside's Guarantor as Sub-Developer pursuant to
the Building Agreement in respect of Phase 1b .

(F) 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.

(G) The pafties 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.

(H) The parties also intend that the Developer will apply for detaile*planningr
in relation to the Phase 1b Land fu*hwith-

the-Deed-oilmendment.
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(r) The pafties fufther intend that:

(i) Part C of this Agreement will set out their general obligations;

(ii) Part D of this Agreement will apply to each of Phases L(b),2,3 and 4;

(iii) 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

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 Client in accordance
with the provisions of this Agreement and have entered into a collaboration which
records this.

DEFINITIONS AN D 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 paft of them.

"Acceptable Survey" means a survey which would constitute an Acceptable
Survey pursuant to Clause 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.

(r)

1

1.1
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"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 (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 all 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 work 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 spacejn latal 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) 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 1a
Planning Application, the Outline Planning Application and/or any Detailed
Application; and

(b) 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 1a 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
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(b) otherwise as approved by the client (at its discretion).

"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).

"Blacl<wall 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 I49 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 I (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 plan 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
(including the control over exercise of voting rights conferred on those
shares, control over the right to appoint or remove directors or the rights
to dividends), andlor,

(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 Counciland 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
I

"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 Leighton Paisner LLP of Adelaide House,
London Bridge, London EC4R 9HA or such other solicitors whose details are notified
to the Developer by the Client.

"Client's Surveyor" means such surveyor as the Client may appoint from time to
time and whose details are notified to the Developer by the Client 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 A1-A5; 81; D1 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 Client (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 tlmillion 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 which 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 pafi 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 document electronic
file or other means of recording or representing information 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 identified 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, permissions,
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), Listed 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 Clause 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 1b.

"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 Client shall
nominate and the Developer shall approve, such approval not to be unreasonably
withheld.

"CPO Land" means all land and rights acquired by the Client 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.

"Date of Practical Completion" 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 Client) 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.

)Leed-of -Ametrdmenf meaos--the-* D€ed--ol A m e n d me n t a n d Resh
which this Aoreement is_appended-

"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
andlor 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.
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"Funding Condition" has the meaning contained in Clause 55 of this agreement.

"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
refevant 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 35 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) FOIA has the meaning given under section 84 of FOIA; and

(b) 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 "ActJ; 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 paft III of the
Act (including an administrative receiver) or otherwise; or

(iv) it goes into liquidation as defined in section 247 (Z) 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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(vi) 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);

(b) 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

(ii) a bankruptcy order is made under part IX of the Act; or

(iii) he enters into a deed of arrangement;

(c) and in relation to a partnership and/or the property of a paftnership the
appointment of a receiver or liquidator or the presentation of an application
for an administration order.

"Intellectual Propefi Rights" shall include without limitation all rights to, and
anyinterestsi[,anypatents,designs,@copyright,
know-how, trade secrets and any other proprietary rights or forms of intellectual
propefi (protectable by registration or not) in respect of any technology, concept,
idea, data, program or other software (including source and object codes),
specification, plan, drawing, schedule, minutes, correspondence, scheme, formula,
programme, design, system, process logo, marlg style, or other matter or thing,
existing or conceived, used, developed or produced by any person.

"Interest Rate" means interest at the rate of 4o/o 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) a minimum of 16*l5Z54ge*eUtefrod new residential Units in accordance
with the Agreed Residential Scheme Mix;

(b) a minimum of 50o/o Affordable Housing Units on a phase by phase basis
across the entire scheme as measured by habitable rooms;

(c) a minimum of f34 Affordable Shared Equity Units of which 10 must be
provided in relation to Phase 1a and 241 provided in relation to Phase *b2;

(d) a minimum of 16!0 Affordable Shared Ownership Units;

(e) a minimum of 534 Affordable Rented Units of which 52l! must be provided
in relation to Phase 1a and 81*2 in relation to Phase lbJ;

(f) the Community Building extending to circa 5250Osqm Gross Internal 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 e+++afZef4!he
&egutld:D€lopltlqn-Dare;
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a minimum of 18,284QQ0 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 nofth of Poplar High Street;

a minimum number of Commercial Units comprising of 4!1100 sqm of
commercial spac
i;

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 sqft
1*835,6303 sq ft

*€86,74755Q sq ft
139Q,*89(iZ5 sq ft
1*B2fiA5Asqft

Phase 1a;

Phase 1b;

Phase 2;

Phase 3;

Phase 4;

(l) ffie$i-replacement p@yi$g!&r!be bus turnaround for Blackwall Reach;

(m) up to 1680 car parking spaces for Existing Council Tenants that are
decanted within the scheme;

(n) all residential units to meet Lifetime Homes;

(o) 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;

(p) l0o/o 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 (Listed 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.

(i)

0)

(k)
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"Mortgagee" means a modgagee of the Developer's interest under this
Agreement in compliance with Clause22.2.

"Mosque Land" means that part of the Target Land shown hatched purple for
identification only within Phase 1a on the Land Ownership Plan and marked
"Mosque".

"On Site Open Space" means all that part of the relevant Phase that consists or
forms paft 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) the later of:

(i) the date of Final Determination of such Proceedings or Appeal; or

(ii) the completion of a Planning Agreement; or

(b) 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.

"Pedormance Criteria" means the performance criteria contained in Appendix
11.

"Pedormance Criteria Condition" means the condition set out in Clause 38 (Ihe

: i 
Performance 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) in respect of the Phase 1a Land El;

(b) in respect of the Phase lb Land f1;

(c) in respect of the Phase 2 Land t1;

(d) in respect of the Phase 3 Land f1; and

(e) in respect of the Phase 4 Land €6.5million 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 1a Land;

(b) Phase 1b Land;

(c) Phase 2 Land;

(d) Phase 3 Land; and

(e) 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;

(c) elevation drawings showing the details and elevations of each of the Units;

(d) 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 Client) and which are intended to be privately maintained;

(e) 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;

(f) (where applicable) details of the location and elevations of the Community
Building and Affordable Workshop Space;

(g) 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) for each Phase all the demolition, site clearance, building and construction
works to be undedaken 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;

(b) in the case of Phase lb 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;

(c) 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;

(d) 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 1b;

(e) the provision of the Affordable Workshop Space in Phase lb;

(f) in the case of Phase 2 and Phase 3 the provision of the Central Park insofar
as it is relevant to each Phase; and

(g) 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:

(a) the Phase 1a Planning Condition; and
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(b) the Consents Condition.

"Phase la Land" means the land and buildings shown edged red on the Phase

Plan marked "Phase 1a".

"Phase la Planning Condition" means the obtaining by the Developer of a
Phase la Planning Permission which is a Satisfactory Permission

"Phase 1a Planning Application" means an application for detailed planning
permission under the Planning Act for the Phase 1a Planning Permission to be made
by or on behalf of the Developer in accordance with Clause 4 (The Phase 7a
Application).

"Phase 1a 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 fedged red] on the Phase

Plan marked "Phase 1b".

"Phase 2 Land" means the land and buildings shown fedged red] on the Phase

Plan marked "Phase 2".

"Phase 3 Land" means the land and buildings shown fedged 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 undetaking under
section 106 of the Planning Act or section 33 of the Local Government
(Miscellaneous Provisions) Act I9BZ 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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(a) 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;

(b) an application to the court for judicial review or for leave to apply for
judicial review;

(c) an application or appeal to the couft pursuant to section 2BB 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 .

"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) the later of:

(i) the date of Final Determination of such Proceedings or Appeal; and

(ii) the date of expiration of six weeks after the confirmation of the
Satisfactory CPO;

(iii) the date on which the Planning Agreement has been completed; or

(b) the date which will be 24 months after the date of this Agreement.

"Request for Information/RFl" 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.

)RecUuireilDemolition-Dat{meam1-May-2016-orsucbiate-arlhelouncjtshatl
speciff-by--$thich-Robin-tloqd-Gardens-Uhslmuslb-eiemolished{havino-rcgarilto-
ttre-P-rogramm-e).

"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:
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(a) siting;

(b) design;

(c) external appearance;

(d) means of access; and

(e) landscaping.

"Residents' Chalter" 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) subject only to such modifications as the parties acting reasonably have
previously agreed; or

(c) 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 Pafi 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 1a 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
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.

"Secondary Conditions" means collectively and insofar as applicable to each
Phase:

(a) in respect of the Phase 1b Land, the Phase 2 Land, the Phase 3 Land and
the Phase 4 Land only, the Acceptable Planning Condition;

(b) in respect of the Phase 2 Land, the Phase 3 Land and the Phase 4 Land
only, the Performance Criteria Condition;
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(c)

(d)

(e)

(f)

(g)

(h)

(i)

(i)

(a)

in respect of the Phase 2 Land, the Phase 3 Land and the Phase 4 Land
only the Site Assembly Condition;

the Consents Condition;

the Highways Condition;

in respect of the Phase 2 and 3 Land only the Open Space Condition;

in respect of the Phases tb,2,3 and 4 the Surueys Condition ;

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;

the Statutory Consents Condition (other than in respect of the Phase 1(a)
Land);

and for the avoidance of doubt the paties agree that the only conditions that apply
to the Phase lb Land are those referred to in sub paragraphs (a), (d), (e) and fi)
above.

"Secondary Conditions Long Stop Date" means:

(a) in respect of the Phase lb Land, 30 July 20Ift; and

(b) 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 20t4$-

(ii) in respect of Phase 3, 31 August 20162;

(iii) 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 judicial review of it has not expired, it shall be the earlier
of:

the later of:

(i) the date of Final Determination of such Proceedings or Appeal; and

(ii) the date of expiration of six weeks after the confirmation of the
Satisfactory CPO; and

(iii) the date on which a Planning Agreement has been completed; or

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.

(b)
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"Secondary Unconditional Date" means the date on which the Secondary
Conditions are satisfied in respect of a relevant Phase.

"Secretary of State" means the Secretary 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 Pafi 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.

" sta tu to ry Ag ree m e n ts" m ea n s a n y a g ree m e nt":gayleag_leas_e-deedjlq ranl
of_other leoal dogumeqt entered into pursuant to any enactment relating to
drainage, sewerage-lhq-pravision-ol€Lqqt[cjry"-gas,-or*telscommunkdigs,. or
other works which may properly be required in order to facilitate 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" shaI| mean:

(a) an appropriate representative of the Council;

(b) an appropriate representative of the HCA;

(c) a representative of the Developer;

(d) a representative of Countryside or Countryside's Guarantor (in relation to
the Phase 1(a) Land and the Phase 1(b) Land) and any further phases it
may be employed in respect of

(e) the Client's Representative(s);

(0 the Clients Surveyor,

or in each case any replacement of such individuals as is nominated by the Client or
the Developer.

"Sub Developer" means in respect of Phase lb only Countryside's Guarantor
(where it enters into Countryside's Sub-Development Agreement) but otherwise
such pafi (if any) approved by the Client as provided for in a Building Agreement.
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"Surveys" means those ground condition surveys which the Developer undertakes
pursuant to Clause 46 (Surveys ) (as the case may be) and reference to a "Surrey"
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).

"Sustainability Standards" means the building, design, quality and sustainability
standards set out in Appendix B.

"Target Land" means the land and interests more particularly described in the
Land Acquisition Strategy Paft 1 of Schedule 1;

"Third Parties" means the owners of Third Pafi Interests and "Third Pafi"
shall be construed accordingly.

'Third Pafi Interests" means interests in and annexed to the Target Land or in
accordance with the Land Acquisition Strategy any futher 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 Pafi" 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.

I.2 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.

1.3 Headings to Clauses and Schedules shall be disregarded.

I.4 Any references to VAT shall include any tax of a similar nature substituted for or in
addition to it unless the context otherwise requires.
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1.5

1.6

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 othenruise.

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 "palties" shall be references to the Client and the Developer,
and references to a "pafi" 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 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
pafi 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 L (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 1a 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 1A CONDITIONS

The Phase 1a Conditions must be satisfied or waived, where permitted under this
Agreement, on or before the Relevant Date for the Phase 1a Unconditional Date to
be achieved.

THE PHASE 1A APPLICATION

The pafties have agreed the Planning Strategy and shall comply with it.

The Developer shall consult with the Client in the preparation of the Phase 1a
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 1a 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
which case a further time period for submission shall be agreed between the
pafties acting reasonably) submit a revised Phase 1a Application to the Client for
approval, such approval to be on the same basis as referred to in Clause 4.2.

1.9

2

2.7

t.7

1.8

4

4.1

4.2

2.2

4.3
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4.4 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 1a 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) 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;

(d) 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 1a 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 1a Application nor make any further
Phase la Application for planning permission relating to the Phase Works in
respect of the Phase 1a 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.

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 1a Application has been
referred to the Secretary of State, the Developer shall not agree to an extension of

4.5

4.6

4.7
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4.8

4.9

the period in respecL 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 1a 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) whether the planning permission is a Satisfactory Permission; or

(b) 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 1a Application ) has been
referred to determination pursuant to Clause L9 (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
paties 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.

The Developer shall at its own expense and with all due diligence prosecute any
Appeal and shall:

(a) keep the Client and its advisers fully advised as to the progress of the
Appeal or Appeals; and

4.L0

4.tr

4.72

4.13

4.74
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4.15

4.16

4.L7

(b) 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 Client 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) 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 2BB 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 a ffhe Phase la
Application) shall be determined by an expeft 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 1a 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 1a 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;

(b) the Agency receives a full indemnity from the Developer; and

5

5.1

5.2

5.3
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7.2

7

7.L

B

8.1

8.7

(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 1a 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 pafties 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 D 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 1a 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
Phase 1a provided that the Developer will mitigate the level of such costs
in making such application.

8.3

8.4

8.5
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9

9.1

PART B. OUTLINE PLANNING

This Part B of this Agreement shall, together with Clause I (Definitions and
interpretation ) and Paft A come into effect on the date of this Agreement except
as, or to the extent, specifically stated.

It is the intention of the pafties 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 CONDITIONS

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 OUTLINE PLANNING APPLICATION

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) 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;

(b) 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;

(c) 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
pafticipate at meetings held with the local planning authority and take into
account all reasonable representations made by the Developer and its
advisers;

(d) 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;

(e) 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

(0 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

9.2

10

t1

11.1

LL.2

Legal.261281 10.11/BDOW19237.00017 25 Version created a0+.08.1r3



Agreement, without the previous consent of the Developer not to be
unreasonably withheld.

11.3 The Developer shall co-operate with the Client and take all reasonable steps
reasonably requested by the Client to achieve a Satisfactory Permission.

tI.4 The Developer shall keep the Client fully informed of all action it may take in
accordance with Clause 11.3.

11.5 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 Client that the Outline Planning Application
has been referred to the Secretary of State, the Client 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.

11.6 Within ten Working Days of the Client'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.

I1.7 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 Outline
Planning Application the Client 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.

11.8 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 Client:

(a) whether the planning permission is a Satisfactory Permission; or

(b) if it is not the reasons why the Developer considers that one or more of the
conditions is an Unacceptable Condition.

11.9 If either the Developer or the Client does not provide the confirmation as provided
at Clause Il.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 L9 (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.

11.10 If a dispute pursuant to this Clause 11 (Ihe 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
determines that the permission is subject to an Onerous Condition or an
Unacceptable Condition the provisions of Clause 11.11 shall apply.
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11.11

TI.I2

11.13

11.14

Subject to Clause IL.t4, in respect of the grant of permission which either of the
pafties 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 Client shall at its own expense prosecute any such Appeal with all due diligence
and shall:

(a) keep the Developer and its advisers fully advised as to the progress of the
Appeal or Appeals; and

(b) 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 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) 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 2BB 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 ll (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.

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:

11. 15

L2

t2.1

12.2

12.3
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(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.

13 SATISFACTION OF THE OUTLINE PLANNING CONDITION

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.

14 PART C - GENERAL (ALL PHASES)

I4.l This Part C of this Agreement shall, together with Clause t (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.

14.2 The pafties 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 othenwise 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 pafi, which shall be in its absolute
discretion.

16 DECANTSTRATEGY

16.1 The padies shall comply with the Decant Strategy in a manner which is consistent
with the Programme.

16.2 Without prejudice to Clause 16.1 the Developer will in accordance with the Decant
Strategy:

(a) make the re-housing arrangements for Existing Council Tenants Existing
Freeholders and Existing Leaseholders;

(b) provide physical assistance in re-housing Existing CouncilTenants Existing
Freeholders and Existing Leaseholders;

(c) 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.

L7 RESTRICTION ON SALE OF CLIENT LAND

17.L 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.
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t7.2

17.3

17.4

The Client may sell parts of the Client'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 Pafi 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:

details have been given by the pafi proposing to enter into the lettings
and/or licences to the other prior to the date of this Agreement;

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

the security of tenure provisions of the Landlord and Tenant Act 1954 have
been excluded (where relevant); or

in the case of land exchanges for the purpose of facilitating Phase 4; or

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 Pafi 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 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.

x
Any notice which is required to be served on the Client shall be serued on the
Council at The Town Hall Mullberry Place 5 Clove Crescent East India Dock London
El4 zBG (marked for the attention of Isabella Freeman Assistant Chief Executive
(Legal Services) and The Agency at
ClblH-all_Ihe_Que_ens_lUak_Mqre London@ ( ma rked fo r
the attention of
Lartd) 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 on the
Group Chief Executive Pilgrim House High Street Billericay CM12 gXY

Where the Client has received notice of a Mortgagee any notice required to be
served on the Mortgagee shall be serued on the address of such Mortgagee as
provided to the Client.

(a)

(b)

(c)

(d)

(e)

1B

18.1

18.2

18.3

18.4
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1B.s

19

19.1

19.2

19.3

19.4

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 clause in respect of that Phase shall also be
served on Countryside's Guarantor.

DISPUTES

Whenever there is a dispute between the Client 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 Clause 19 (Disputes ) the Director of
Development and Renewal of the Council, the Head of the London Region of the
Agency, and the eepuffitggp 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 Clause 79 (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 L9 (Disputes) as the "Expett".

For the purpose of this Clause t9 (Disputes ) and all references for disputes to be
determined pursuant to this Clause t9 (Disputes ) Countryside or Countryside's
Guarantor shall not be entitled to refer any matter to determination pursuant to this
Clause 19 (Drsputes).

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) the Expert shall act as expeft 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;

(c) 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 padies shall be entitled to make written representations to the
Expert with regard to them within ten Working Days of the pafties'
respective receipt of such copies;

(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 20
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
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19.s

z0

20.L

20.2

22

22.r

22.2

2T

the parties in such proportions as the Expeft shall determine or in the
absence of such determination in equal proportions between them; and

(D if the Expet 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
paties 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 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 peformed 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.

DEAUNG WITH THIS AGREEMENT

Except as set out at Clause 22.2the 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 Moftgagee subject to compliance with the terms
of this Clause 22.2:

(b)

a Mortgagee must be a bank or other reputable finance company or
institution at arm'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 terms 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 terms of such financing and
the Developer shall provide to the Client such other information as the
Client may reasonably request about such financing;

the assignment to a Moftgagee is subject to the approval of the Client
which shall not be unreasonably withheld or delayed;

(c)

(a)

(d)
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(e) 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

(0 there shall at no time be more than two Motgagees 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 form 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 1a 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 1a 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 time before the Phase 1a Unconditional
Date and upon expiry 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 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
Paft 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 1a
Planning Application, or against the conditions imposed upon the grant of any
planning permission pursuant to the Phase 1a 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 serye notice on the Client determining Part A of this
Agreement with immediate effect.

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

22.3

22.4

23

23.1

23.2

23.3

23.4

23.5
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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 fails 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 pafi and in such case termination shall be 15 Working Days after the Expert
notifies each pafi of his decision that the Client is entitled to determine this
Agreement.

Any determination of the whole or paft 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;

(c) in respect of the determination of the whole of this Agreement determine
any Building Agreement; and

(d) permit the Client and the Agency a royalty free licence to use any
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 pad of 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 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 Client 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
form as the Client may reasonably require. Any dispute as to the amount of such
compensation shall be determined pursuant to Clause 19 (Disputes).

If a Modgagee proposes to institute the provisions of Clause 23.8:

23.6

23.7

23.8

23.9
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23.10

23.r7

24

24.1

24.2

25

27

27.r

27.2

(a) the Mortgagee shall pay the reasonable and proper costs and expenses of
the Client in complying with Clause 23.8. Such costs to be payable within
ten Working Days of written demand; and

(b) the Client 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 Client 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 Client 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 parlry 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 pafi 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 pafi 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 AN D 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
Client 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 Council and the Agency by the Client's
Representatives (or such other person from the Council or the Agency as the
relevant Client's Representative may advise is necessary for any particular
purpose).

26
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27.3 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 fset
out relevant clause referencel of the Principal Development Agreement and a
response is required by [set out relevant datef".

27.4 If the Developer suggests that at any time the Client has failed to respond within
the period required by or othenarise 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
l4orelondon London SEl SZAA (marked for the attention of @

) or in both cases at such other
address as the Client may notify from time to time.

28 MEETINGS AND CONSULTATION

28.1 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 pafi 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.

28.2 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.

28.3 In respect of the Development, unless the parties ao nadse-at least every

X tnreeeUf 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, strategic issues, programme and costs matters.

28.4 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
frequentlythan@high|ightinganyproposedchangestothe
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,

28.5 Consultation and communication with the wider community regarding the
Development shall be undeftaken in accordance with the Consultation Strategy.

28.6 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
regarding the progress of the Development and for such information to be open to
the public at reasonable hours.
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28.7

28.B

29

29.t

29.2

30

30.1

30.2

The Developer and the Client shall agree (each pafi 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
localcommunity.

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 1a 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) Countryside'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 paft 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;

(c) 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;
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31

31.1

3L.2

31.3

3r.4

(d) such provisions shall be without prejudice to the provisions of Clauses 22
and 23 of this Agreement; and

(e) 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.

CONFIDENTIALITY AND FREEDOM OF INFORMATION

Each pafi recognises that under this Agreement it may receive Confidential
Information belonging to the other.

Each pafi 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 Client arising or coming to its attention
during the currency of this Agreement to any third pafi without the prior written
consent of the other pafi 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) 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

(b) is obtained from a third pafi without that third pafi being under an
obligation (express or implied) to keep the information confidential; or

(c) is lawfully in the possession of the other pafi before the date of this
Agreement and in respect of which that party is not under an existing
obligation of confidentiality; or

(d) is independently developed without access to the Confidential Information
of the other party.

Each Pafi will be permitted to disclose Confidential Information to the extent that
it is required to do so:

(a) to enable the disclosing party to pedorm 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 Client may neveftheless be obliged to
disclose such confidential information; or

(c) 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
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31.5

31.6

31.7

(d) in order to give proper instructions to any professional adviser of that pafi
who also has an obligation to keep any such Confidential Information
confidential; or

(e) to meet reasonable information requests from the Mortgagee (or the
Motgagee'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
Client under or in connection with this Agreement:

(a) 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 peformance of this Agreement;

(b) 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 othenvise than for the purposes of this Agreement; and

(c) where it is considered 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 3I (Confidentiality and freedom of information) shall prevent
the Client:

(a) disclosing any Confidential Information for the purpose of:-

(i) the examination and certification of the Client's accounts; or

(ii) 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;

(b) 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 information 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 3I (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
that this does not result in a disclosure of Confidential Information or an
infringement of Intellectual Property Rights.
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31.8

31.9

31.10

31.11

37.r2

31.13

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 no 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 Clause 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) transfer any 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;

(b) 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;

(c) 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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31.14 The obligations in this Clause 3L (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 othenvise than by
reason of a breach of this Agreement or of any other duty of confidentiality relating
to that information.

32 PRESSAND PUBLICITYPROTOCOL

32.I The parties shall comply with the Press and Publicity Protocol when making any
press statements or public announcement relating to the Development.

32.2 Neither pafi 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.

33 DATAPROTECTION

33.1 The parties shall co;operate with one another in order to enable each pafi 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 all 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

(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
technical and organisational security measures designed to safeguard
against accidental or unlawful destruction, accidental loss, alteration,
unauthorised or unlawful disclosure of or access to Client 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.

33.4 Processing of Client Personal Data

(a) 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.

(b) 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 Client Personal Data to employees
and third parties where such disclosure is necessary for the Developer to
deliver the Phase Works or required under a couft order.

33.5 Access Requests

The Developer will use all reasonable efforts to assist the Client to comply
with the DPA and subject access requests from Data Subjects under section
7 of the DPA and will:

(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 Client 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.

33.6 Client Personal Data - General Obligations

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 andlor, at the
Client's request, provide the Client with evidence of the Developer's
compliance with Clause 33 (Data Protedion).

The Developer agrees to indemnify the Client against all claims and
proceedings and all liability, losses, costs and expenses incurred 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.

33.7 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

(a)

(b)

(a)

(b)

(c)
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and other public authorities both within the UK and within the European
Economic Area.

(b) 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 Client for the Client to use
such Developer Personal Data in accordance with Clause 33.7(a).

34 CHANGE IN CONTROL

34.I 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.

34.2 Without prejudice to Clause 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.

35 INDEMNITY

35.1 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 Client 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 propefi;

(c) any breach of the Consents or any statutory obligations in respect of the
carrying out of the Phase Works;

(d) the infringement of the rights of any third party caused by the carrying out
of the Phase Works;

(e) any nuisance or disturbance suffered by any third pafi caused by the
carrying out of the Phase Works;

(f) any claims made against the Client under parts I and II of the Land
Compensation Act 1973;

(g) any other claims made against the Client as a result of the Developer
breaching any obligations under this Agreement or any Planning
Agreement;

(h) any costs incurred by the Client or any claims made against the Client
arising from any indemnity which the Client as landowner may be required
to give to any Third Pafi as a precondition to any Site investigations or
other survey work undertaken by the Developer or a Developer;-and 

I

(i) all costs and expenses arising out of or in connection with or. .onr"qr"ni
upon the making of Road Closure Orders or entering into Highway
Agreements;or_StalutolAgreements_ 

|

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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3s.2

36

36.1

36.2

36.3

36.4

36.5

36.6

37

37.r

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 Paft 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
Clause 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, 4t and where if relevant 49.9) unless
otherwise agreed.

The pafties will from the Primary Unconditional Date implement and comply with
this Paft D in respect of Phase 1b.

The Phases shall be required to be progressed in accordance with the sequence set
out in the Programme unless othenryise agreed in accordance with Clause 66.

Save in respect of the obligations contained in Clause 38 (Ihe 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) 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

(b) 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 by 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

(c) The pafties 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 @
Denrojitior!-ate,.

SECONDARY CONDITIONS

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.
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38.1

38.2

38.3

38.4

38.5

39

39.1

39.2

39.3

Subject to Clause 66 (Variation ) the Secondary Unconditional Date may not occur
before the Phase la Unconditional Date.

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 1a) 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 Peformance 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
Peformance 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) any Building Agreement has been terminated; or

(b) any Building Agreement has been subject to the exercise of the rights of
any Moftgagee (or other person) to step-in as set out in the Building
Agreement; or

(c) the client has terminated this Agreement in respect of any previous Phase.

Any disputes between the parties in respect of this Clause 38 (Ihe Pefformance
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 shall cooperate with the Client and at the request of the Client take
all reasonable steps to satisff 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.

DEVELOPMENT DESIGN

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

40

40.1
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40.2

Requirements and/or the Sustainability 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
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 matLers 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.

APPROVED PLANS

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 for 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.I or any other provision of this
Agreement the Developer shall use all reasonable endeavours to ensure that:

40,3

40.4

40.5

4T

4T,T

47.2

42

42.r

42.2
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(a) it has commenced and is materially progressing the preparation of the
Detailed Application for a Phase no later than the Planning Preparation
Trigger Point referred to in Schedule 6;

(b) it can submit the draft Detailed Application to the Client for approval within
four months following the Planning Preparation Trigger point; and

(c) 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 Ceftificate 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 L9 (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 L9 (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 aqg 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 (inclusive) 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.

42.3

42.4

42.5

42.6

42.7

42.8
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42.9

42.I0

44

44.r

45

45.1

45.2

45.3

45.4

45.5

Any disputes between the parties in respect of this Clause 42 (Applications for
detailed permission ) shall be determined by an expeft pursuant to Clause 19
(Disputes).

The pafties shall also comply (where appropriate) with the provisions of Clause 5
(Planning Agreements for the Developmenf ) 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 CONDITION

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 CONDITION

The Council shall if relevant and necessary as soon as reasonably practicable
following the Phase 1a 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 45.1, 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 Agenry and the
Developer informed of the progress 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.

44.2
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46.3

45.6

46

46.r

46.2

46.4

46.5

46.6

46.7

46.8

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.

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 surueys being "the Suleys" 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
undeftake 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 paft 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
undeftaking of the Surveys.

The Developer shall procure that those accessing the Client Land to undertake
Surueys shall have or be covered by a third party liability insurance policy with a
limit of indemnity of not less than t5,000,000.

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
(Surueys), 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 incidental to the Surveys shall also be addressed to the
Client and that the Client shall be entitled to rely upon all such repofts 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
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46.9

46.10

46.11

46.L2

undertake such additional Surveys. Any additional Surveys shall be undeftaken as
quickly as reasonably practicable.

An Acceptable Survey:

(a) does not indicate that additional works will be required to be undertaken to
pafts of the Development which would increase the estimated
Development Costs by more than 15o/o 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 repods for other Surveys; and

(b) 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 undeftaken and the repofts of them prepared and provided to the
Client 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 Clause 46 (Surueys ) 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) of notice from the Developer to the Client that the Developer waives the
Surveys Condition; and

(b) 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 45.8 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 (Surveys ) in relation to the other Phases (to the intent
that the Developer completes all necessary surveys at the earliest practicable
oppodunity).

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) confirmation of the Satisfactory CPO (if relevant) in terms and extent
satisfactory as set out in Clause 49 (The CPO - general);

(b) 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

47
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48.1

48.Z

(c) any contracts for the purchase of Third Pafi Interests becoming
unconditional except for any condition that this Agreement is unconditional,

and the Site Assembly Condition shall be satisfied in respect of the relevant Phase
on the last of them to occur.

ACQUISITIONS BY PRIVATE TREATY AND TRANSFERS

The Developer and the Client shall comply with the Land Acquisition Strategy and
the Decant Strategy in respect of the relevant Phase.

The Client will as soon as reasonably practicable enter into negotiations with the
owners of all Third Party Interests and use all reasonable endeavours to negotiate
contracts to purchase or extinguish the Third Pafi 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 Third Pafi Interest as the Client 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 Client will notify the Developer of on-going negotiations for each Third Pafi
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) procure compilation of a register of all 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 aftected parties pursuant to section 16 of the Local
Government (Miscellaneous Provisions) Act 1976 or section 330 of the act);
and

(b) procure commencement of the drafting of the CPO and all notices,
ceftificates 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
Clause 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

48.3

48.4

48,5

48.6
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49.3
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49.4

49.5

49.6

49.7

49.9

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
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 pafi shall, within 20 Working Days of receipt of the confirmation or
order of the High Couft (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 Clause 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 pafi challenges) and the Third Party Interests (including all land
acquisition costs) as follows:

(a) no later than the Phase la Unconditional Date, the Developer shall pay to
the Council the sum of f250,000 (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 propottion of it) for those interests to be compulsorily
acquired in the Target Land; and

(b) 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

(c) all costs, fees and expenses (including all land acquisition costs) associated
with any Additional Land as referred to in Clause 53.1; and
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(d) all costs, fees and expenses (including all land acquisition costs) associated
with any Additional Developer interests as referred to in clause 53.2.

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 f'Positive Advice") or there is not ('Negative Advice') in his
opinion a better than 70olo 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 Couft (the
"ChallengeJ 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 70olo chance of the Challenge
being successfully defended by the Council and for these purposes such
defence shall include, where appropriate and necessary, dt'l application to
be joined to judicial review proceedings;

(c) if the CPO Counsel advises that there is a better than 70olo 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 70olo

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 pafi being entitled in its absolute discretion to take no
futher steps.

BLIGHT

If a Blight Notice shall be served upon the Council then:

51
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(a) the Council shall within five Working Days of receipt deliver a copy of the
Blight Notice to the Agenry and the Developer;

(b) 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;

(c) 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

(d) 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) 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 Surueyor;

(ii) 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

(iii) 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 Agenry and
the Developer will jointly appoint the Client's Surveyor to negotiate on their behalf
the compensation properly payable as a result of the Blight Notice.

The Developer shall pay to the Client within five Working days of written demand
an amount equal to all compensation payable as a result of a Blight Notice and,
subject to Clause 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.l(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.

52.2

52.3

52.4
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53.1

ADDITIONAL LAND AND ADDITIONAL DEVELOPER INTERESTS

If the Client is required by a valid notice, served pursuant to either section B 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
forming pat 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'J 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
Client 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
Pafi 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 Client (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 Closure 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 Closure 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-..__and_[he_D_eydaper-_sia]Lirldemnirylh.e_Cllen lLcosts
expenses. liab ims*arisin-q-_if the Client is requ F enter-inLo_a_
Slatutory-Aqreemenlin-adyance-af-commencement.of-Pbare-Ulorklf-ori.-relemnl
Phase*inodedo-enablqPhase-WorKlo-progress,-

The Highways Condition shall be satisfied in respect of the relevant Phase on the
later of:

53.2

54

54.1

54.2

54.3

54.4
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(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 Closure Orders) unless at that date there are Proceedings in
existence in relation to any one or more of them in which case it shall be
the final date of Final Determination of all such Proceedings in place in
each Road Closure Order;

(b) the date on which the Highways Agreement has been entered into; and

(c) 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,-StatutoryAqreement 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 qlSatutana Agreemenlthe Developer shall indemnify the Client in
respect of the obligations under the relevant Phase Lease in a form reasonably
acceptable to the Client.

FUNDING CONDITION

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
satisfo this Funding Condition in respect of the relevant Phase.

It is agreed that the Funding Condition shall not apply to the Phase 1(a) Land on
the Phase 1(b) Land

The Developer will keep the Client regularly and properly informed (and in any
event not less than quarterly) regarding:

(a) its eftorts and progress with regard to the satisfaction of the Funding
Condition;

(b) progress in obtaining funding in accordance with the provisions of this
Clause 55 (Funding Condition ); and

(c) 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.

54.5

54.6

55

55.1

55.2

55.3

55,4

55.5
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56.1

56.2

56.3

57

57.1

57.2

57.3

5B

58.1

58.2

58.3

59

59.1

VIABILITY CONDITION

This Clause 56 (Viability Condition ) shall not apply to the Phase 1a Land or the
Phase 1b Land.

The pafties shall otherwise comply with the provisions of Schedule 6 in relation to
the Viability Test and Viability Condition.

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 provisions of Clause 23.7 shall apply to any termination pursuant to this Clause
57 (Termination).

PART E

The provisions of this Part E shall come into effect on the Phase 1a Unconditional
Date in respect of Phase 1a 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 Programme.

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 Pad E of this Agreement shall come into effect in
respect of the relevant Phase:

(a) 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;
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(b)

(c)

(d)

the Council shall promptly give written notice to the Developer when the
Council has complied with Clause 59.1(a);

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 oppoftunity
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) give notice to the Council that the Developer has entered into a

Building Contract pursuant to and in accordance with the terms of
the relevant Building Agreement; and

(ii) give notice to the Council in writing in which it specifies the time
periods in line with the Programme in which it shall require the
Council to proceed to make a general vesting declaration(s) and/or
issue notices to treat with notice(s) of entry and, if so, the Third
Party Interests to be included in and, as appropriate, the dates for
making general vesting 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(dXii) shall be of no effect until such time as notice pursuant to Clause
59.l(dxi) has been given by the Developer;

in the event that the Developer has not served both notices pursuant to
and in accordance with Clause 59.1(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 59.1(d) (or earlier if the Client 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 Agreement
has not been completed;

on the vesting date or the expiry of the notice of entry the Council will take
possession of the Third Party Interests or the relevant interests or part 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 other
method which may be lawful and appropriate. The Council will keep the
Developer promptly informed of its progress in obtaining and securing
vacant possession;

the Council shall, if required so to do by the Developer, refer the
determination of the statutory compensation payable to the claimant to the
Lands Tribunal. The Developer will provide all reasonable €e-

(e)

(0

(g)

(h)
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60

60.1

epeffitionEaglt1@ltorl to the Council and, if reasonably necessary, will
appoint appropriately qualified and experienced consultants to assist in the
prosecution of such reference or proceedings in such manner as the
Council may reasonably require; and

(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 propefi to the Council.

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 Client and the Developer and
(where required by Clause 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 Clause 60.1 the Client shall not be obliged to
enter into a Building Agreement if the Peformance 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) 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;

(b) 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

(c) in so far as reasonably practicable the Developer shall use all reasonable
endeavours to submit to the Client for approval the various matters relating
to estate management arrangements set out in clause 19 of the Building
Agreement.

Without prejudice to the generality of the foregoing Countryside shall comply with
and perform all of Countryside's obligations as set out in Clause 30.1(a).

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 Client a draft Common Estate
Strategy for approval by the Client 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.

60.2

60.3

60.4

60.5

61

61.1
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6r.2

62

62.7

62.2

62.3

Insofar as reasonably practicable the Council will establish the Blackwall Reach
Trust in accordance with the following principles:

(a) 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 witlmAy include:

(+) the management ef the €emmunity Building (te be developed in

tne-eemmtmiry;

(|) fiilthe use of Community Payment for the benefit of the Blackwall
Reach TrusU

(ii) (iiilprovision of recreational facilities and activities for residents
including specific aroups including young people, women, disabled
and elderly residents;

(iii) fivlworking 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;

(b) 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;

(c) 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

(d) 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 between the Council and 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).

All Affordable Housing Units are to be managed by the Approved Registered
Provider in accordance with the requirements set out in Appendix 14. The
Developer will be required to protect the position of the Council with regard to
individuals'tenancy rights and will in pafticular be required to avoid any "Ground B"
entitlements arising.
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63 STRATEGIESAND PROTOCOLS

The parties shall implement and comply with:

(a) the Marketing and Private Lettings Strategy;

(b) the Project Monitoring Protocol;

(c) the Local Employment Requirements Protocol.

64 THEAGENCY

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 othenryise agreed) to enable the Council to
grant the Leases as required by the Building Agreements.

65 THE COMMUNITY PAYMENT

65.1 The Developer shall make the Community Payment as set out in Clause 65.2.

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 paft of
the Phase la Land;

(b) it will pay to the Council three further sums of f250,000 each on the grant
of the First Lease of part of the Phase 2 Land, the Phase 3 Land and the
Phase 4 Land.

65.3 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
intended purposes of the Blackwall Reach Trust.

66 VARIATION

66.1 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

(d) Otherwise prejudice the aims 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.L The Developer will pay the Client Overage in accordance with the requirements of
the Building Agreement for each Phase.
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67.2

67.3

67.4

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.

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 Client with a view to maximising the Overage payable to the Client.

Without limiting the provisions of any Building Agreement the Developer shall
provide the Client with such information as the Client's Representatives may from
to time reasonably require in relation to anticipated Overage.

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.

6B

1e9a1.26128110.11/BDOW19237.000L7 ol Version created e0+.08. 123



Draft (10) 04.04.11
Schedule 1 : Building Agreement

Schedule 1
Building Agreement
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Draft (10) 16.04.13

DATED

PARTIES

(1) THE MAYOR AND BURGESSES OF THE TONDON BOROUGH OF TOWER
HAMTETS of The Town Hall Mullberry Place 5 Clove Crescent East India Dock
London E14 2BG (the "Clientf

GLA LAND and PRoPERW uMrrED 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,)

swAN HousrNG AssocrATroN LrMrrED (IP no 28469R) of pilgrim House
High Street Billericay Essex CM12 9)ff (the "Develope/)

(2)

BACKGROUND

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

The Client and the GtA (together the "ClientJ wish to secure the Phase Works as
part of the sustainable regeneration of the Site on a comprehensive basis.

The Developer intends to carry out and deliver the Phase Works.

The sub-Developer's Guarantor has agreed to guarantee to the client the sub-
Developer's performance of all the sub-Developerrs obligations under this
Agreement and the Sub-Developer Agreement.

OPERATIVE PROVISIONS

1 DEFINMONS AND INTERPRETATION

1.1 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 (Methd
Statement and Accss Plans).

"AddiUonal 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.

"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 Wateftight 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)-(D of the definition of Approved Stage.

"Apprcved Stage" means in respect of the Phase:

(c)

(D)
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(a) each Block has reached Wind and Watertight Stage;

(b) in respect of the remainder of the Phase Works:

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

(ii) 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 serue 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 [o] of [o] 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 [o].

"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 shall contain provisions for certification of Wind and Wateftight 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

Legaf . 139 1 15 1 4.28 I AY A-il L9237.00006 Version created 15.04.13



Draft (10) 16.04.13

have appeared during the relevant Defects Liability Period have been made good
pursuant to the terms of the relevant Building Contract.

"Certificate of Practical CompleUon" means each certificate or statement
issued by the Employe/s Representative in accordance with his appointment
ceftiffing 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.

"Glienfs Ceftificate" means the certificate issued by the Client's Surueyor
confirming that the requirements of Clause L3 (ClEntS Certificate) have been
satisfied.

"Client Land" has the meaning given to it in the Principal Development
Agreement.

"Clientb Solicitorc" has the meaning given to it in the Principal Development
Agreement.

"Glienfs Suleyor" has the meaning given to it in the Principal Development
Agreement.

"Clienfs RepresentaUve" has the meaning given to it in the Principal
Development Agreement.

"Commencemen('means the carrying out of a material operation on the Phase
Land as paft 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 CompleUon" 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 Gode" has the meaning given to it in the Principal Development
Agreement.

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

"Deyeloper" includes any peron 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.

"Employert Representative" means such person (as appropriate according to
the form of the relevant Building Contract) who shall be a reputable and
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appropriately qualified representative appointed by the Developer to monitor and
ceftiry Practical Completion and the Date of Wind and Wateftight 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 t7 (Estate Management Arrangements).

"Event of Default" means any of the events described in Clause 19 (EvenB 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 seruices 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 Majeur€" means, in respect of any paft, any event or
circumstance which is beyond the reasonable control of such pafi, 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 pafi in question or of a third party);

(c) war declared or undeclared, threat of war, terrorist act, revolution, riot,
civil commotion, public demonstration, sabotage, act of vandalism;

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

(e) import or export regulations or embargoes;

(0 difficulties in or inability to obtain raw materials, labour, fuel, pafts or
machinery;

(g) 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 [o] 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 [o].

"Phase" means the phase comprising the Phase la 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 t I to be granted by the Client to the Developer pursuant to
Clause LB (Completion of Phase Lease\ for a term of 250 years from the Phase
Lease Completion Date.

"Phase Price" means €[o].

"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 t (Dercription of Phase Land) and more
particularly set out in the Phase Specifications.

"Plan" means the plan contained in Appendix [o] marked "Building Agreement
Plan".

"Planning Act" has the meaning given to it in the Principal Development
Agreement.

"Planning Agreemenf'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 Paftnership)
Limited and (5) Countryside Properties (UK) Limited in relation to the Site.

"Professional Team" means all of the Employe/s Representative, Architect,
structural engineer, mechanical and electrical engineer, CDM Co-ordinatorr and any
replacement professionals whether appointed by a Developer or a Building
C;ontractor the identity of each of whom shall be approved by the Client.

"Programme" means the programme contained in Appendix [o].

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

This should indude all key consultanb.
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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 Propefi Conditions
(Second Edition) and the term "Standard Condition" means one of the Standard
Conditions.

"Sub-Contracf' 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.

\hird Pafi Interests" has the meaning given to it in the Principal Development
Agreement.

\hird Pafi 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 [o] 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 Wateftight" 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 seruice 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 Wateftight Certificate" means a certificate to the effect that the
Employe/s Representative is satisfied that a Block is Wind and Wateftight for the
purposes of this Agreement.

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

"Work Staft Date" means [o] from and including the Secondary Unconditional
Date as extended in accordance with the provisions of this Agreement. lMote:
daE is daE of Build antra$

If the Developer is at any time more than one person any reference to such pafi
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, ParG, 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 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 "pafi" shall be to either of them.

All references to the "Client" are to the Council and the GIA 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 Gl-A in any other cpocrty, or in the
o<ercise 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 Gl-A 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

t.4

1.5

1.6

r.7

1.8

1.9

1.10

2

2.t
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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 f icence granted pursuant to this Clause 2 (Licence and Vacant Possession

&ndition) 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 L6 (BlockLease ); 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 propefi) 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
propefi, 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 Buibing 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 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 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.

2.6

3

3.1

2.7

2.8

3.2

3.3
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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 interuiewing any of the Building
Contractors and shall allow the Client to attend such interviewing process. Tha
Developer shall have regard to any representations the Client wishes to make in
relation to the appoinffnent 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 BuiHing contractor as soon as reasonably
practicable in the context of the Programme but in any event before
Commencement of the Phase Work 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 BuiHing contract (except in the case or
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 Clienfs 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 Clienfs interests given by the
Developer to the Building Contractor in accordance with the provisions of
Clause 4 (Sub-&ntndorc).

Where any Building Contract is determined, the procedure in this Clause 3 (Buitding
Contnct) 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 lb (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 f200,000 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.

3.5

3.6

3.7

3.8
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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 [o] 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 BuiHing 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 Pafi 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;

(c) the Developer shall give notice to each member of the Professional Team,
the Building Contractor and Sub-Contractor of the Clienfs 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 BuiHing 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 Cfient under this Clause 5 (Third Party RighB).

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 Clienfs 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

4.5
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5.2
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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 staft 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 Employe/s
Representative and result from any delay which is caused by some act or
omission or default on the paft 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 notiff the Client of all and
any delays to the carrying out of the Phase Work.

The Developer shall not be entitled to any extensions of time which are attributable
to market or economic conditions or slowdown.

WIND AND WATERTIGTIT OR APPROVED STAGE AND PRACTICAT
COMPTETION

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 ceftificate of wind and watertight or certificate of Approved stage
('certificateJ and the Developer shall during the period of ten working Days
following each such notice afford to the Client and the Clienfs Surueyor all
reasonable facilities for inspecting the Phase works in accordance with
clause L0 (site visi9 and inspetion) and if within five working Days of the
relevant inspection the Client serues upon the Developer notice of any defects in
the Phase works ('outstanding Phase worksJ which the client reasonably
considers amount to more than Snagging Work 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 Employe/s Representative and shall
require the Employe/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 clienfs surveyor shall be entitled to accompany the Employer's
Representative upon each inspection of the Phase Works for the purpose of issuing
the Ceftificates.

If any Ceftificate is not issued by the Employe/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.

8.2

8.3
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Within three Working Days of each Ceftificate 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 untilthe 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 Ceftificate.

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 Surueyor
serves a list of Outstanding Phase Works in accordance with Clause 8.1 and
notwithstanding the OuBtanding Phase Works the Employer's Representative
ceftifies 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
Cfause 2I (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 Ceftificate of Wind and Watertight then the
Developer shall procure that the Outstanding Phase Works (or the relevant pafts of
them) are undertaken in accordance with the provisions of Schedule
3 (Development Obligatbns) 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 Ceftificate of Practical Completion within 10 Working Days of each such
certificate being issued.

DEFECTS LIABILIW

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.

8.8

9

9.1
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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 ClienYs Surueyor 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) send to the Client and the Clienfs 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 Surueyor reporting to the site office before
making any inspection and acting in accordance with the reasonable
instructions of the Developer's surueyor.

The Client and the Client's Surueyor 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, 6rry 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 Cfause LL (Construdion industry rcheme) relates to the Construction Industry
Scheme, provided for by chapter 3 part 3 FA 2004.

In this Clause LL (Construction industry rcheme) (but not otherwise):

"FA 2004" means the Finance Act 2004.

"RegulaUons" means the Income Tax (Construction Industry Scheme)
Regulations 2005 (SI 200512045).

10.2
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"Contractor" means a person who is a contractor for the purposes of chapter 3
paft 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) 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.

In the event of any conflict between Clause Lt (Construction industry scheme) and
any other term of this Agreement, the provisions of this Clause IL (Construction
industry rcheme) shall prevail.

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 Work are insured and (where possible) in the joint names of the
Developer the Client and the BuiHing 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
Contractot/s all risks policy and in the event of damage or destruction of the Phase
Works by any of the risk 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 12.1) before Commencement of
the Phase Works insure or ctuse 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 pafi liability insurance for a specified sum of not
less than f20,000,000 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 propefi (including services plant and machinery belonging
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to or operated by any statutory undeftaker or any third party) and caused by any
negligence, omission or default of the Developer

The Developer shall before Commencement of the Phase Work 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.

CLIENTS CERTIFICATE

Subject to any delays that are ceftified by the Employers Representative hereunder
the Client's Ceftificate shall be issued by the Client's Surueyor within five Working
Days of the date which is the latest of:

(a) the date on which the Ceftificate 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 Ceftificate 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);

(c) the Client's receipt of a copy of evidence reasonably satisfactory to the
Client that all obligaUons 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

(f) the Client's receipt of evidence that the Design Code and Sustainability
Standards have been complied with in respect of the Phase Works.

TITTE TO THE CLIENT TAND

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 Pafi 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 CUENT 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;

(c) 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 preserued 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(a)(c) of the Land Registration Act 2002;

(g) such unregistered interests as may affect the Site to the extent and for so
long as they are preserued 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 (Rqistered
Titles) which includes the dates of the official entries and the title plans;

(i) [the matters contained or referred to in Schedule 1, Part 3 (Unrqisterd
ftles) in respect of those parts of the Client Land which are unregistered;l
and

0) 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 L7 (Estate
Management ArrangemenB) 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 reserued 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 (Complef,ion 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 purcuant to Clause 2L (Disputes).

Subject to determination of the terms of the Block Lease and the relevant plans the
Client shall procure that the Clienfs Solicitors produce engrossments of the Block
Lease in original and counterpart format and provide the counterparts of the Block
Lease to the Develope/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 MANAGEM ENT 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;

(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 t7 (Estate
Management Arrangemenfs) 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;

(c) that any other areas which have been agreed by the pafties 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
pfans having regard to the provisions of clause 17 (Esbte Management
AnangemenE).

Within 20 Working Days of the issue of the Approved Stage Certificate, and subject
to clause 15 (Matterc affrting the client land) and payment of the phase price
(as cleared funds) the Client shall grant or (where appropriate) shall procure that
the GIA 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 Clienfs 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 Gl-A will join in the grant of the Lease.

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 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);

(c) 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 speciffing 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 paft 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;

(fl) 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;

(g) 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 buiHings 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 serued at
the same time upon a Mortgagee. A Mortgagee shall, if the Client serues 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 2L (Disputes).

Any determination of this Agreement shall:

(a) be without prejudice to any claim which any pafi 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.

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 pafi 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 Seruices) and The GLA at Gl-A, City Hall, The Queen's Walk, London, SEl
?AA (marked for the attention of the Executive Director of Land and Propefi
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Directorate) or in both cases at such other address as the Client may notiff from
time to time.

Any notice which is required to be serued on the Developer shall be serued lplease
provide detailsl.

Where the Client has received notice of a Mortgagee any notice required to be
serued on the Mortgagee shall be serued on the address of such Mortgagee as
provided to the Client.

DISPUTES

Whenever there is a dispute between the Client or the Gl-A and the Developer
which either party refers to resolution pursuant to this Clause 2l (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 2L (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 2L (Disputes) as the "Experf'.

For the purpose of this Clause 2L (Dispute) and all references for disputes to be
determined pursuant to this Clause 2L (Disputes) the Develope/s Guarantor shall
not be entitled to refer any mafter to determination pursuant to this
Cfause 2l (Disputes), References in this Clause 2L (Disputes) to the "patties"
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 Surueyors 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 alA 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;

(c) the Expeft shall supply to the pafties copies of all evidence, information
and advice which he obtains for the purpose of determining the dispute
and the pafties shall be entiUed 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 propoftions between them; and

(f) if the Expert becomes unable or unwilling to act then the procedure
hereinbefore contained for appointment of an Expeft 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 pafties 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 obseryed 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.

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.

THIRD PARTY RIGHTS

A person who is not a pafi 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 pafi 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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