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interim Section 151 officer and
Head of Finance - Strategy & Accounting
Jeremy Randall

My Ref: _
Enuiries to: Jeremy Randall oo
5 a
E-mail:d@kinqston.qov.uk KI N G STO N
UPON THAMES
31 August 2017
Guildhall 2

Greater London Authority Kingston upon Thames

City Hall
The Queen's Walk SUHeY; bkl =S

More Direct Line: 020 8547 I
London

SE1 2AA

Dear Sirs
BOROUGH INTERVENTION AGREEMENT - CAMBRIDGE ROAD ESTATE

| refer to the Borough Intervention Agreement to be entered into on or about the date of
this letter between (1) Greater London Authority (GLA) and (2) Royal Borough of Kingston
upon Thames (the Council) (the “Agreement”) relating to the recoverable loan funding of
£26,625,000 to be made available to the Council by the GLA (the “Agreed Intervention
Funding”) to facilitate the delivery of the Cambridge Road Estate regeneration scheme.

In accordance with clause 4.1.1(e) of the Agreement, as Section 151 Officer for the
Council, | hereby confirm that all expenditure to which the Agreed Intervention Funding will
be applied is classified as capital expenditure.

Yours faithfully

Jeremy Randall

Interim Section 151 Officer and

Head Finance — Strategy and Accounting
Royal borough of Kingston upon Thames
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Borough Intervention Agreement

dated

Parties

(1)

(2)

QA Gy 2017

Greater London Authority of City Hall, The Queen's Walk, More London SE1 2AA (the
GLA); and

The Royal Borough of Kingston of 5-8 Tadlow Washington Road Kingston-upon-
Thames KT1 3LJ (the Borough).

Introduction

(A)

(B)

The GLA is empowered under the Act to make available the Zone Funding.

The Borough has submitted proposals to the GLA pursuant to the Housing Zones
Programme in respect of the proposed construction and/or delivery of the Zone Outputs
within the Housing Zone and the GLA has agreed in principle to make Zone Funding
available.

The GLA has agreed in principle to make Zone Funding available to the Borough pursuant
to the terms of the Overarching Borough Agreement to enable the delivery of certain Zone
Outputs.

It is a condition precedent to the GLA providing any Zone Funding to the Borough that the
Borough enters into agreements which secure, amongst other things, the delivery of
specific outputs or interventions which facilitate or contribute to the delivery of the Zone
Outputs.

This Agreement sets out the terms and conditions upon which specific amounts of Agreed
Intervention Funding will be advanced to the Borough by the GLA in relation to the outputs
and interventions set out in this Borough Intervention Agreement.

Agreed terms

1

11

Definitions

In this Agreement (including in the Introduction and Schedules) the following words and
expressions have the following meanings:

Acquisition Plan means the plan set out in Annexure 2;
Act means the Greater London Authority Act 1999;

Affordable Dwellings means the Affordable Rent Dwellings and the Shared Ownership
Dwellings comprised within the Borough Direct Zone Outputs;

Affordable Rent Dwelling means a dwelling made permanently available by a Registered
Provider for letting to persons at rents not exceeding the Social Rent Level as applicable
and let on secure tenancy terms or assured tenancy terms (as applicable);

THL.128070368.9 3 RZG.53220.114






(h) payments reimbursed or to be reimbursed by other Public Sector
Financial Assistance or private sector grants;

(i contributions in kind;

)] depreciation, amortisation or impairment of fixed assets owned by the
Borough;

(k) interest payments (including service charge payments for finance
leases);

)] gifts, other than promotional items with a value of no more than £10 a

year to any one person;

(m)  any costs of entertaining which would be a taxable benefit to the person
being entertained according to current UK tax regulations;

(n) statutory fines, criminal fines or penalties; or

(o) liabilities incurred before the date of this Agreement unless agreed in
writing by the GLA;

Agreed Intervention Expenditure Plan means the plan set out in Annexure 2;

Agreed Intervention Funding means the funding made available or to be made available
by the GLA to the Borough under this Agreement for the purposes of forward funding
Agreed Intervention Expenditure incurred by the Borough in delivering or procuring the
delivery of the Agreed Intervention and the Borough Zone Outputs;

Agreed Intervention Milestone means each stage in the delivery of the Agreed
Intervention set out in Schedule 1 as from time to time extended pursuant to clause 8.4 or
clause 8.5;

Agreed Intervention Milestone Date means each date set out in Schedule 1 by which
the relevant Agreed Intervention Milestone must have been achieved otherwise an Event
of Default will occur;

Agreed Intervention Milestone Failure means a failure by the Borough or a Contractor
to achieve any Agreed Intervention Milestone by the relevant Agreed Intervention
Milestone Date;

Agreed Intervention Recoverable Amount means the sum of £26,625,000 (or such
amount as may be amended from time to time in accordance with this Agreement);

Agreed Intervention Sum means the amount of grant funding specified in Schedule 1
comprising the Agreed Intervention Recoverable Amount as the same may be amended
from time to time in accordance with this Agreement;

Approved Lender means the lender providing mortgage finance to an Eligible Purchaser
(secured by a prior legal charge) and who is:

(a) a Qualifying Lender; and
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(b) aware of the terms of Equity Loans and who has confirmed that it will
provide prior loans to Eligible Purchasers acquiring property funded
through the GLA's affordable housing programmes from time to time;

Associated Person means in relation to the Borough, a person who performs or has
performed services for or on the Borough's behalf;

Availability Period means the period from the date of this Agreement until 31 March 2019
unless otherwise brought to an end pursuant to clause 2;

Balancing Payment means such sum as represents the difference between the quantum
of the aggregate sum of the Agreed Intervention Sum paid to the Borough and that of the
aggregate sum of the Agreed Intervention Sum as adjusted in accordance with
clause 12.2.7,

Base Interest Rate means the base rate of The Royal Bank of Scotland plc or such other
rate as the GLA determines (acting reasonably);

Bid means the submission by the Borough of its proposal for the development of the
Cambridge Road Estate Regeneration Housing Zone including any supporting information
relating to the Agreed Intervention and the Borough Zone Outputs;

Borough Contribution has the meaning attributed to it in Part 1 of Schedule 2 and which
may only be varied with the prior written consent of GLA from time to time;

Borough Direct Zone Output means the outputs described in Part 2 of Schedule 2(as
varied from time to time in accordance with the terms of this Agreement);

Borough Direct Zone Outputs Practical Completion means completion of the Borough
Direct Zone Outputs in accordance with the definition of "Practical Completion” (or
equivalent) in the Outturn Dwellings Development Agreement;

Borough Direct Zone Output Site means each of leasehold properties the Borough is to
acquire from their current leaseholders and all other properties it will obtain vacant
possession of by way of decanting existing tenants as set out in Annexure 2;

Borough Indirect Zone Output means the outputs described in Part 3 of Schedule 2;

Borough Senior Officer means Roy Thompson, Director of Place, Royal Borough of
Kingston, Guildhall 2, High Street, Kingston Upon Thames, KT1 1EU or such other person
notified as such by GLA to the Borough;

Borough Zone Allocation has the meaning attributed to it in the Overarching Borough
Agreement;

Borough Zone Outputs means the Borough Direct Zone Outputs and the Borough
Indirect Zone Outputs (as the same may be amended from time to time in accordance with
the terms of this Agreement);

Business Day means any day other than a Saturday, Sunday or statutory bank holiday in
England;
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Capital Funding Guide means the "Affordable Housing Capital Funding Guide" published
on the website of the GLA from time to time or any successor guide so published subject
to such amendments, variations or updates to the same as the GLA may publish on its
website from time to time;

CDM Regulations means the Construction (Design and Management) Regulations 2015;
CEDR means the Centre for Effective Dispute Resolution;

Certificate of Title means a certificate of title in relation to each Borough Direct Zone
Output Site in the form approved by GLA,;

Change of Use means in relation to any asset funded directly or indirectly pursuant to the
Zone Documents a change in its use from that agreed in the applicable Zone Document or
a reduction in the time for which it is to be used for any designated purpose as specified in
the applicable Zone Document;

Claim means the application for drawdown of an instalment of Agreed Intervention
Funding;

Claim Form means a claim form substantially in the form of Schedule 3 Part 1 or such
other form as GLA will notify the Borough from time to time;

Compulsory Purchase Order means any compulsory purchase order which may be
made by the Borough pursuant to its powers as a local planning authority to acquire any or
all of the Borough Direct Zone Output Sites;

Condition Subsequent means any of the following:

THL.128070368.9 RZG.53220.114



Confidential Information means in respect of GLA all information relating to GLA or the
existence or terms of this Agreement or any Zone Document in respect of which the
Borough becomes aware in its capacity as a party to the Zone Documents or which is
received by the Borough in relation to this Agreement or any Zone Document from either
GLA or any of its advisers or from any third party if the information was obtained by that
third party directly or indirectly from GLA or any of its advisors 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 Borough means such specific information as the
Borough shall have identified to GLA prior to the date hereof as confidential information for
the purposes of this Agreement;

Consents means and includes any necessary approval, authorisation, consent,
exemption, licence, permit, permission or registration by, of or from any governmental or
other authority, the local planning authority, landlord, funder, adjoining land owner or any
other person required to undertake Agreed Intervention or other Borough Zone Outputs;

Contract Monitoring Schedule means the Schedule set out in Annexure 1 (as varied
from time to time in accordance with this Agreement);

Contractor means each contractor or other party (however described) engaged by the
Borough (or on behalf of the Borough) or collaborating with the Borough in or for the
delivery of the Agreed Intervention;

Corporation means The Housing Corporation, a body corporate established under the
Housing Associations Act 1985, whose investment functions were transferred to the
Homes and Communities Agency on 1 December 2008 pursuant to the HRA 2008;

THL.128070368.9 8 RZG.53220.114









percentage multiplied by the value of the dwelling, determined in accordance with the
terms of the mortgage, at the date upon which the loan becomes repayable;

EU Procurement Requirements means all applicable United Kingdom and European
procurement legislation and any implementing measures and any other legislation in
connection with the procurement of works, supplies or services including European Union
directives 2014/24/EC and 2007/66/EC, United Kingdom Statutory Instruments 2015/102
(the Public Contracts Regulations);

Event of Default means any of the events set out at clause 12;

Exempted Information means any Information that is designated as falling or potentially
falling within the FOIA Exemptions or the EIR Exceptions;

FA means the Finance Act 2004;

Final Certificate means in relation to the Agreed Intervention a certificate provided by the
Borough's Solicitor certifying that each of the Borough Direct Zone Output Sites are in the
legal and beneficial ownership of the Borough with vacant possession;

Financial Year means from the date of this Agreement to the next 31 March and
thereafter from 1 April to 31 March in each year until the expiry or earlier termination of this
Agreement;

First Steps Dwelling means a dwelling made available on Low Cost Home Ownership
terms;

FOIA means the Freedom of Information Act 2000, and any subordinate legislation made
under this Act from time to time together with any guidance and/or codes of practice
issued by the Information Commissioner in relation to such legislation;

FOIA Authority/Authorities means a public authority as defined by FOIA and/or EIR,;
FOIA Exemption means any applicable exemption to the FOIA;

GLA Group means the Greater London Authority, any Functional Body of the Greater
London Authority as defined by the Greater London Authority Act 1999 (as amended from
time to time) and subsidiaries thereof;

GLA Senior Officer means the person notified as such by GLA to the Borough;

Good Industry Practice means that degree of skill, care, prudence and foresight and
operating practice which would reasonably and ordinarily be expected from time to time of
a skilled and experienced Contractor or professional (engaged in securing the delivery of
outputs of the same type as the Agreed Intervention or Borough Zone Outputs (as
applicable) under the same or similar circumstances);

Housing Obligation Default means either:
(a) a breach by the Borough of the obligations set out in Schedule 7; or

(b) a failure by the purchaser to comply with the obligations set out in
paragraphs 2.4.1 to 2.4.5 (inclusive of Schedule 7);
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(a) any Act of Parliament;

(b) any subordinate legislation within the meaning of section 21(1) of the
Interpretation Act 1978;

(c) any exercise of the Royal Prerogative; and

(d) any enforceable community right within the meaning of section 2 of the
European Communities Act 1972;

in each case in the United Kingdom;
Letter of Reliance means the letter set out in Annexure 3;

Linked Agreement means a Dependent Intervention Agreement and/or a Supporting
Intervention Agreement;

London Housing Design Guide means the document of that name published by GLA in
its form at the date of this Agreement;

London Living Wage means the basic hourly wage of £9.75 (nine pounds and seventy-
five pence) (before tax, other deductions and any increase for overtime) as may be
updated from time to time by GLA and notified to the Borough;

Low Cost Home Ownership means low cost home ownership on Shared Ownership
Lease terms, Equity Loan Terms or such other type of low cost home ownership
arrangements that the GLA may (at its discretion) approve from time to time under this
Agreement;

Market Rent Dwelling means a dwelling which will be rented on the open market;
Market Sale Dwelling means a dwelling which will be sold on the open market;

Market Value means the valuation of a property's market value, determined by a
Chartered Surveyor who is a Registered Valuer;

Material Adverse Effect means any present or future event or circumstances which
could, in the opinion of GLA:

(a) materially impair the ability of the Borough to perform and comply with
its obligations under any Zone Document or Intervention Related
Document;

(b) adversely affect the business, assets or financial condition of the
Borough; or

(c) materially impair the validity or enforceability of, or the effectiveness or
ranking of any Zone Document or any other security granted or
purporting to be granted pursuant to any Zone Document or the rights or
remedies of GLA under any Zone Document;
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Permitted Disposal means:

(a) a Disposal of any of the Borough Direct Zone Output Sites to the
Outturn Dwellings Developer or any vehicle set up for the purpose of

delivering the Borough Direct Zone Outputs sybject to satisfaction by

the Borough of the requirements of limbs (b)?e—(-e}-(-hem&ve)(of the

Condition Subsequent; > )
@), (I (g

(b) a Disposal by the Borough of an Outturn Dwelling to an individual;

(c) a Disposal which is or includes an Affordable Rent Dwelling or the
Borough’s reversionary interest in a First Steps Dwelling which is
subject to a Shared Ownership Lease;

(d) the Disposal of part of parts of the Site (other than any Outturn
Dwellings) to a Registered Provider;

(e) the Disposal of part or parts of a Borough Direct Zone QOutput Site upon
which an electricity sub-station, gas generation or pumping station or
other statutory services or infrastructure have been or are to be
constructed or installed and the immediate curtilage of the same
together with ancillary easements; and/or

H Disposals made pursuant to a planning obligation pursuant to section
106 of the Town & Country Planning Act 1990 or the Local Government
(Miscellaneous Provisions) Act 1982 or section 33 and/or the Local
Government Act 1972 section 111 and the Highways Act 1980 section
(s) 38 and/or 278,

and any other Disposal which GLA agrees from time to time will become a
Permitted Disposal;

Permitted Disposal Valuation Report means in relation to each of the Borough Direct
Zone Output Sites, a valuation of that site addressed to the GLA provided by a Valuer
confirming such information as is relevant to the site and showing the value of the site to
be no less than the Market Value, such report to be no more than three months old on the
date upon which it is provided to the GLA;

Permitted Encumbrance means:

(a) any lien arising solely by operation of law in the ordinary course of the
Borough's business in respect of any obligation which is not more than
30 days overdue for settlement;

(b) the Disposal of part or parts of a Borough Direct Zone Output Site upon
which an electricity sub-station, gas generation or pumping station or
other statutory services or infrastructure have been or are to be
constructed or installed and the immediate curtilage of the same
together with ancillary easements;
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Staircasing means the acquisition by the occupier of an increased share of the equity in a
Shared Ownership Dwelling;

Start Date means 31 March 2019;

State Aid means any aid granted by a Member State of the European Union or through
the resources of such Member State which distorts or threatens to distort competition by
favouring a particular undertaking insofar as such aid affects trade between European
Union Member States;

Supporting Intervention Agreement means an Intervention Agreement the performance
of which is necessary to the performance by the Borough of this Agreement;

Tax means any tax, levy, impost, duty or other charge or withholdings and any charges of
a similar nature, together with interest thereon and penalties with respect thereto, if any,
and any payments made on or in respect thereof and Taxation or taxation and Taxes or
taxes shall be construed accordingly;

Total Intervention Costs means, if all costs in relation to the Agreed Intervention:
(a) have been incurred, the aggregate of such costs; or

(b) have not yet been incurred, the actual and forecasted value (as
relevant) of the aggregate of such costs,

each as such costs are identified in the Agreed Intervention Budget;

Trigger Event means an event of the type described in any of
clauses 12.1.1,12.1.312.1.15,12.1.18, 12.1.23 or 12.1.24;

Undrawn Amount means such part of the Agreed Intervention Sum as has not been paid
to the Borough under this Agreement;

Unlawful State Aid means State Aid which has been granted in contravention of Article
107(1) of the Treaty of the Functioning of the European Union and which does not qualify
for an exemption pursuant to any of the provisions of that Treaty or those of any of its
subsidiary instruments or a decision of the Commission of the European Union;

Valuer means such reputable firm of surveyors which is a member of the Royal Institute of
Chartered Surveyors as may be appointed by the Borough and approved by the GLA;

Valuation Report means, in relation to each of the Borough Direct Zone Qutput Sites:

(a) a valuation of that specific Borough Direct Zone Qutput Site addressed
to the GLA;

(b) where the Valuation Report is not addressed to the GLA the Borough
shall obtain a Letter of Reliance from the Valuer (in the form at
Annexure 3 of this Agreement) confirming that the GLA can rely upon
the existing Valuation Report;

(c) the Valuation Report is to be provided by a Valuer,
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Zone Outputs has the meaning attributed to it in the Overarching Borough Agreement;

1.2 Interpretation

1.2.1 The masculine includes the feminine and vice versa.

1.2.2 The singular includes the plural and vice versa.

1.2.3 Any reference in this Agreement to any clause, sub-clause, paragraph,
Schedule, appendix or section heading is, except where it is expressly stated to
the contrary, a reference to such clause, sub-clause, paragraph, Schedule,
appendix or section heading of this Agreement.

1.24 Any reference to this Agreement or to any other document shall include (except
where expressly stated otherwise) any variation, amendment or supplement to
such document to the extent that such variation, amendment or supplement is
not prohibited under the terms of this Agreement.

1.25 Any reference to any enactment, order, regulation, determination or similar
instrument shall (except where expressly stated otherwise) be construed as a
reference to the enactment, order, regulation, determination or instrument
(including any EU instrument) as amended, replaced, consolidated or re-
enacted.

1.2.6 A reference to a person includes firms, partnerships and corporations and their
successors and permitted assignees or transferees.

1.2.7 Headings are for convenience of reference only.

1.2.8 A time of day shall be a reference to London time.

1.2.9 A party means a party to this Agreement.

1.2.10 The words includes or including are to be construed without limitation.

1.2.11 A document in the agreed form is to be the form of the relevant document
agreed between the parties and for the purpose of identification initialled by
each of them or on their behalf (in each case with such amendments as may be
agreed by or on behalf of the parties) or in the form set out in a Schedule to this
Agreement.

1.2.12 A paragraph in a Schedule shall be construed as references to a paragraph in
that particular Schedule.

1.2.13 A deliberate act or omission of any person shall exclude acts or omissions
which were within the contemplation of the parties or which were otherwise
provided for in this Agreement.

1.2.14 In any case where the consent or approval of GLA (or any officer of GLA) is

required or a notice is to be given by or to GLA, such consent or approval or
notice shall only be validly given if it is in writing and signed by (if relevant) the
officer stipulated in this Agreement or such other person as may be specified to
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2.2 The Borough acknowledges and agrees that the Agreed Intervention Sum may be
adjusted by the GLA:

2.2.1 in the exercise of its rights under this Agreement; or

222 to accommodate factors such as (but without limitation):

(a)

(e)

changes to the Acquisition Plan;
variations arising out of the operation of clause 8.3;

changes to the Agreed Intervention or the Borough Zone Outputs
agreed between the parties;

increases in income or other sources of financial assistance becoming
available to the Borough, the Outturn Dwellings Developer or any
Contractor in relation to the delivery of the Agreed Intervention or the
Borough Zone Outputs; or

available GLA resources.

2.3 The Availability Period will come to an end in relation to all Undrawn Amounts on the
termination of the Overarching Borough Agreement or of this Agreement.

3 Representations and warranties

As at the date of this Agreement, on the date of each of the Claims and the date of each
Review Meeting (by reference to the facts and circumstances then existing) the Borough
makes the representations and warranties set out in Schedule 5 to the GLA.

4 Payment of Agreed Intervention Funding
4.1 Initial Conditions Precedent
4.1.1 GLA's obligations under this Agreement are subject to the condition precedent

that it has conducted due diligence (including financial and legal due diligence)
satisfactory to it in relation to the Agreed Intervention and has confirmed to the
Borough that it has received from the Borough all of the following in form and
substance satisfactory to GLA:

(a)

a Legal Opinion dated prior to the date of this Agreement;

o I

(c)

(d)

(e)

evidence satisfactory to the GLA of formal approval by the Borough of
the regeneration schemes to which this Agreed Intervention contributes:

evidence satisfactory to GLA that the Overarching Borough Agreement
has been entered into;

a certificate from the Borough's Section 151 Officer that all expenditure
to which Agreed Intervention Funding will be applied is classified
(according to proper accounting practices) as capital expenditure;
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(f) an opinion (satisfactory to the GLA) from the Borough's Solicitors
addressed to the GLA as to the State Aid treatment of the Agreed

Intervention;
(h) evidence satisfactory to the GLA regarding commitments in relation to

the delivery of the Borough Zone Outputs arising out of the delivery of
the Agreed Intervention;

(i) evidence satisfactory to the GLA in relation to matters including health
and safety, environmental protection, procurement, data protection,
equality and diversity, project deliverability and design quality;

() evidence satisfactory to the GLA demonstrating that the arrangements
relating to all Agreed Intervention Funding for the Agreed Intervention
and/or (if applicable) the Borough Zone Outputs in addition to the
Agreed Intervention Funding accord with the Agreed Intervention
Budget; and

(k) evidence satisfactory to the GLA as to the availability, extent and
enforceability of the Valuer's duty of care to the GLA (including the
covenant strength of the Valuer) and the means by which such duty of
care will be created.

4.2 Conditions Precedent to Borough's Claim for Agreed Intervention Funding

421 The obligation of GLA to make available any Agreed Intervention Funding is
subject to the further conditions precedent that, at or (in the case of the matters
set out in sub-paragraphs (b), , (g) and (h) before the time of the Borough's
Claim and at or (in the case of the matters set out in such sub-paragraphs)
before the time GLA pays Agreed Intervention Funding that it has confirmed to
the Borough that it has received all of the following in form and substance
satisfactory to GLA:

(a) evidence that the Borough has (and continues to have) sufficient funds
(in addition to the Agreed Intervention Funding) whether from its own
resources or otherwise to complete the Agreed Intervention and to
deliver or procure delivery or the Borough Zone Outputs;

(b) counterparts of each Zone Document (other than this Agreement) and
each Intervention Related Document (other than the Outturn Dwellings
Development Agreement ) executed by the Borough;
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(e) a valid Claim made in accordance with clause 4.3;

) the amount of the Claim is in accordance with the Agreed Intervention
Budget, as determined by GLA in its absolute discretion;

(9) such evidence as it may require (acting reasonably) to be satisfied as to
the level and availability of the Borough Contribution; and

(h) evidence that all necessary Consents have been obtained and all other
matters are in place to enable the Acquisition Plan in respect of the
Agreed Intervention to be implemented;

422 The obligation of GLA to make available any Agreed Intervention Funding is
also subject to the further conditions precedent that at the time of the Claim and
at the time of GLA paying the Agreed Intervention Funding to the Borough:

(a) no Event of Default has occurred and is continuing or would result from
the proposed Agreed Intervention Funding;

(b) any amount of Agreed Intervention Funding identified in the Agreed
Intervention Budget as due to be paid by the Borough in relation to the
Agreed Intervention prior to the date of the Claim has in fact been paid
in full by the Borough,;

() GLA has received such evidence as GLA may (reasonably) require that
all matters represented and warranted by the Borough under clause 3
are true and correct as if made at the date of each Claim and would be
true and correct immediately after the making of any such Agreed
Intervention Funding;

(d) prior receipt by the GLA of any approvals the GLA may require whether
internally or as required by Legislation or by central Government;

(e) resources being available to the GLA to support the Agreed Intervention
Funding contemplated in this Agreement; and

hH such documentation (as may have been approved by the GLA) creating
an actionable contractual duty of care on behalf of the Valuer in favour
of the GLA which is (unless the GLA at its absolute discretion agrees
otherwise) is reflective of the evidence provided pursuant to
clause 4.1.1(k).

4.3 Mechanics and payment of Agreed Intervention Funding
4.3.1 A Claim will not be regarded as having been validly made by the Borough

unless:

(a) it is submitted on a Claim Form which must be signed by the Borough
Senior Officer and:

i is submitted to GLA within the Availability Period; and
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4.4

5.1

43.2

43.3

4.3.4

ii it will be for an amount which does not exceed the Market Value of the
relevant Borough Direct Zone Output Site to which the Claim relates
subject to a written waiver of this requirement at the absolute discretion
of the GLA.

(b) it relates to Agreed Intervention Expenditure for which the Borough has
not submitted any other Claim or received any other Agreed Intervention
Funding and it is accompanied by written evidence satisfactory to GLA
that such Agreed Intervention Expenditure has been incurred together
with confirmation from the Section 151 Officer that he or she has
verified and approved the Claim and that the Claim is correctly made
and in compliance with the requirements of this Agreement;

(©) it accords with the Agreed Intervention Expenditure Plan or (subject to
clause 4.3.4) is accompanied by evidence satisfactory to GLA (in its
absolute discretion) to justify any deviation;

(d) it is for an amount which (if paid) would not cause the Maximum Agreed
Intervention Amount to be exceeded; and

(e) the conditions at clauses 4.1 and 4.2 have been satisfied.

Subject to the terms of this Agreement, GLA will pay each undisputed Claim for
an instalment of the Agreed Intervention Sum to Borough within ten (10)
Business Days of receipt of a valid (and undisputed) Claim.

Any amount of Agreed Intervention Funding not claimed by the Borough during
the Availability Period will be automatically cancelled.

The Borough acknowledges that it shall not be entitled to make a Claim for
Agreed Intervention Expenditure outside of the Financial Year in relation to
which the relevant expenditure was projected in the Agreed Intervention
Expenditure Plan to arise without the prior written consent of the GLA (such
consent to be given or withheld at the GLA's absolute discretion).

Use of Agreed Intervention Funding

441

44.2

The Agreed Intervention Funding will be the sole property of the Borough and
must be used solely by the Borough on the Agreed Intervention only.

Without affecting the obligations of the Borough in any way, GLA is not bound
to monitor or verify the application of any amount borrowed pursuant to this
Agreement.

Repayment and overpayments

Without prejudice to any other terms of this Agreement, the Borough must repay the
Agreed Intervention Recoverable Amount (or such amount thereof or has the been
received by the Borough):

5.1.1

on the relevant Repayment Date;
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5.2

5.3

54

2.9

5.6

5.7

512 if at any time prior to the relevant Repayment Date it becomes unlawful for the
GLA to continue to perform its obligations or enjoy its rights under this
Agreement; or

5:1:3 together with Interest, on the exercise prior to the relevant Repayment Date of
the GLA's rights under clause 12.2.5,

(whichever is the earlier).

Where the Borough is required to repay any amount of Agreed Intervention Funding to the
GLA, all such repayments must be paid in immediately available cleared funds to GLA into
such bank account as GLA shall notify to the Borough from time to time.

If the Borough does not pay any amount it is obliged to pay under this Agreement when it
is due, the Borough shall pay default interest on such outstanding amount from the due
date until the date of actual payment (both before and after judgment) at a rate per annum
equal to 4% above the Base Interest Rate.

All payments by the Borough under or in connection with this Agreement shall be made
without set-off or counterclaim, free and clear of and without any deduction or withholding,
including, without limitation, for or on account of all Taxes except for Taxes which must be
deducted by law.

If the Borough is required by law to make any deduction or withholding the Borough shall:

5.6.1 ensure that the deduction or withholding does not exceed the minimum amount
legally required;

5.6.2 pay to GLA such additional amount as may be determined by GLA to be
necessary to ensure that after making any required deduction or withholding
GLA receives and retains a net amount equal to the full amount which would
have been received had no deduction or withholding been required;

5.6.3 pay to the applicable taxation or other authorities within the period for payment
permitted by law the full amount of the deduction or withholding; and

56.4 supply to GLA, within the period for the payment permitted by law, an official
receipt of the applicable taxation or other authorities for all amounts deducted or
withheld.

Without prejudice to any other provisions of this Agreement, if:

5.71 GLA is required by law to make any payment on account of Taxes (other than
Taxes on its overall net income) on or in relation to any sum received or
receivable by GLA from the Borough under or pursuant to this Agreement; or
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5.8

5.9

6.1

6.2

6.3

6.4

S Y7 any liability in respect of any such payment is imposed, levied or assessed
against GLA,

the Borough shall within 21 working days of written demand by GLA indemnify GLA
against such payment or liability together with any interest, penalties and expenses
payable or incurred in connection with it.

If the GLA (acting reasonably) considers at any time that any part of the Agreed
Intervention Sum was not expended by the Borough on Agreed Intervention Expenditure
or if at any time the GLA has made any overpayment to the Borough or has paid the
Borough any sum in excess of the Maximum Agreed Intervention Amount the Borough
must within 21 working days of written demand repay to the GLA such amount as may be
stipulated by the GLA together with Interest.

Delivery obligations
Acquisition commencement and completion

6.1.1 The Borough will procure that the Acquisition Plan is implemented by the Start
Date and is carried out and completed in accordance with stages set out in the
Acquisition Plan and by the Agreed Intervention Milestone Dates such that all of
the Borough Direct Zone Output Sites have been in the Borough's legal and
beneficial ownership with vacant possession by 31 January 2021.

6.1.2 The Borough shall provide to GLA a copy of each Final Certificate promptly
upon receiving it.

Not used
Not used
Insurances

6.4.1 The Valuer shall take out and maintain professional indemnity insurance in an
amount not less than £10,000,000 (ten million pounds) for any one claim or
series of claims arising out of one event. Evidence of such insurance shall be
provided to the GLA in advance of each and every Claim.

6.4.2 The Solicitor appointed by the Borough to provide the Certificate of Title and
any or all other certifications under this agreement shall take out and maintain
professional indemnity insurance in an amount not less than £10,000,000 (ten
million pounds) for any one claim or series of claims arising out of one event.
Evidence of such insurance shall be provided to the GLA in advance of each
and every Claim.
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6.5 Planning

The Borough must ensure that:

6.5.1

6.5.2

6.5.3

6.6 Other

6.6.1

6.6.2

6.6.3

6.6.4

6.6.5

6.6.6

6.6.7

a Planning Performance Agreement is in place in relation to each of the
Borough Direct Zone Output Sites and, as and when requested by GLA, that
GLA is a party to such agreement in relation to any such site which is referable
to it; or

an alternative arrangement (acceptable to GLA acting reasonably) is in place to
ensure efficient and prompt decision-making in relation to planning matters; and

no change is made to the arrangements contemplated in this clause 6.5 without
the GLA's prior written consent (acting reasonably).

The Borough will act at all times with the utmost good faith.

The Borough will procure that each contractor consultant or advisor and the
Outturn Dwellings Developer complies with each and all of its contracts which
relate to the Agreed Intervention and the Borough Zone Outputs and the
Borough will enforce and procure the enforcement of the terms of the
Intervention Related Documents at all times.

The Borough will take all necessary steps to satisfy GLA that its procurement
policies and procedures in relation to employees, suppliers, contractors,
consultants, advisors and the Outturn Dwellings Developer (as applicable) are
suitable and competent in all respects to allow the proper performance of all
work or tasks in relation to the Agreed Intervention or the Borough Zone
Outputs.

The Borough will ensure that all contracts entered into in connection with the
Agreed Intervention or the Borough Zone Outputs are competitively procured
(utilising a documented decision making process) and that the Agreed
Intervention Expenditure represents fair market costs.

The Borough will allow (or procure that GLA shall be allowed) GLA to visit each
Borough Direct Zone Output Site at reasonable times and on reasonable notice
for the purposes of monitoring the Borough's progress as against each
Milestone and its relevant Milestone Date.

Until such time as the Agreed Intervention and the Borough Zone Outputs have
been fully delivered in accordance with the terms of this Agreement, the
Borough will ensure that GLA has the right to be represented at each project
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7.1

7.2

6.6.8

6.6.9

6.6.10

6.6.11

6.6.12

meeting relating to the same and that such representative (the details of which
are to be advised by GLA to the Borough) is provided with reasonable notice of
all such meetings and all relevant meeting materials.

The Borough shall meet all Cost Overruns from its own resources.

The parties agree that for the purposes of this Agreement "delivered” when
used in the context of the Borough Zone Outputs shall be construed to mean
that the Borough Direct Zone Outputs have reached Borough Direct Zone
Outputs Practical Completion and have been handed over to the purchaser,
where relevant.

Not used
The Borough must:
(a) notify the GLA of any vehicles either:

i set up by itself or others for the purpose of delivering the Borough Direct
Zone Outputs or the Borough Indirect Zone Outputs or the Agreed
Intervention; or

ii controlled by the Borough which will be used to deliver the Borough
Direct Zone Outputs, the Borough Indirect Zone Outputs or the Agreed
Intervention;

(b) notify the GLA of the time and place of the SPV's directors' meetings (or
equivalent);

() procure the permission of the SPV to the GLA's attendance at such
meetings; and

(d) procure the distribution by the SPV to the GLA of the meetings' minutes
and resolutions within ten (10) Business Days of the date of each
meeting.

The Borough must satisfy each Condition Subsequent.

Regulatory and operational obligations

Not used

Public procurement

The Borough must comply with all applicable EU Procurement Requirements in
connection with the procurement of the Agreed Intervention and Borough Zone Outputs or
any services relating to them and must further ensure that the procurement of works,
equipment, goods and services by the Borough relating to such Agreed intervention and
Borough Zone Outputs are based on value for money.
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Authority of City Hall, The Queen's Walk, More London SE1 2AA or its
conveyancer or the Borough’s Solicitor that the terms of clause 7.5.1 of
Borough Intervention Agreement dated [ ] 2017 between (1)
Greater London Authority and (2) Royal Borough of Kingston have been
complied with"

7.5.3 If the GLA agrees to an alteration to the location or extent of any of the Borough
Direct Zone Output Sites:

(a) If there is any land which, as a result of such alteration, will no longer
fall within the scope of such site, the GLA will, subject to receipt of the
solicitor's written undertaking referred to in clause 7.5.3(b), execute
such documentation as the Borough will supply and the GLA will
approve (acting reasonably) as is required to release the land which is
no longer within the relevant site from the restriction referred to in
clause 7.5.2;

(b) If there is any land which, as a result of such alteration, will fall within
the scope of the Borough Direct Zone Output Site, the Borough will
supply a solicitor's written undertaking in a form approved by the GLA
(acting reasonably) not to register or permit registration of any release
referred to in clause 7.5.3(a) above, unless first or simultaneously there
will be registered a restriction in the same form as that referred to in
clause 7.5.2 against the land which is to fall within the scope of the
relevant Site.

754 In granting any consent under clause 7.5.1 the GLA may impose such
conditions as it deems to be appropriate to such consent including a
requirement that any disponee registers a title restriction in favour of the GLA
and/or agrees to be bound by clauses similar in effect to those set out in
clauses 7.5.1 to 7.5.3 (inclusive) and the Borough must prove that such
requirements are complied with.

7.6 Other

7.6.1 The Borough must:

(b) provide the GLA or any Regulatory Body with such information as may
be requested to demonstrate compliance with the Borough's obligations
under this clauses 6 and 7; and

(c) ensure the availability and application of the Borough Contribution in the
form, quantum and timescale required pursuant to this Agreement and
under each Intervention Agreement.

8 Variations and Milestone Date Amendments

8.1 The Borough may not make any amendment to the Agreed Intervention, the Agreed
Intervention Details or the Borough Zone Outputs without the prior written consent of GLA
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10 Notifications, reporting and audit

101 The Borough shall notify GLA:

10.1.1

10.1.2

10.1.3

10.1.4

10.1.5

10.1.6

immediately upon any change {whether actual or estimated) required to the
Agreed Intervention Details other than any change permitted under this
Agreement;

immediately upon becoming aware of any event which:
(a) has or might have a Material Adverse Effect on the Borough; or

(b) has a detrimental effect on any aspect of the Agreed Intervention and/or
the Borough Zone Outputs or their delivery including, but not limited to,
any Agreed Intervention Milestone Failure or any Output Milestone
Failure;

(c) prejudices or might prejudice the Borough's ability to deliver the
Borough's Zone Outputs in accordance with this Agreement;

(d) prejudices or might prejudice the Borough's ability to provide the
Borough Contribution; or

(e) has resulted in or might give rise to the making of a Report or Direction;

as soon as reasonably practicable on becoming aware of any claim brought
against the Borough arising out of or relating to the activities of the Borough in
relation to the Kingston Housing Zone and/or the Agreed Intervention Funding
or pursuant to the Outturn Dwellings Development Agreement;

immediately upon there being a proposed change to:

(a) any Intervention Related Documents or to the Outturn Dwellings
Development Agreement which is in either case material;

(b) the use of any asset funded directly or indirectly by means of Agreed
Intervention Funding made available under this Agreement (including
the purposes for which it is to be used and/or any time periods for which
the asset is to be used);

(c) the ownership of any asset funded by means of Agreed Intervention
Funding made available under this Agreement; or

(d) the use or ownership of any of the Outturn Dwellings;
immediately upon the occurrence of an Event of Default;

immediately upon becoming aware of any investigations into or findings of any
breach of:

(a) any equality or anti-discrimination legislation or regulations directly or
indirectly related to the Agreed Intervention or the Borough Zone
Outputs whether or not the Borough and/or any Contractor and/or any
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10.3.2

10.3.3

10.3.4

10.3.5

10.3.6

10.3.7

10.3.8

(a) progress in achieving the Borough Zone Outputs;

(b) the Borough's projections in relation to its future performance in
achieving the Borough Direct Zone Outputs and the Borough Indirect
Zone Outputs;

(c) the occurrence of any Agreed Intervention Milestone Failure or of any
Output Milestone Failure;

(d) the implications of any Notifiable Events;

(e) such other matters in relation to the performance of this Agreement as
are notified by either party to the other in writing at least five (5)
Business Days prior to the date of the Review Meeting.

The GLA or the Borough may also call a Review Meeting at any time outside of
the quarterly cycle provided that the party requesting the meeting:

(a) gives reasonable prior written notice to the other of such meeting; and
(b) includes with the notice an agenda for such meeting.

The Borough shall provide the GLA as soon as is reasonably practicable with
such information or reports as the GLA shall reasonably require to support or
facilitate the meetings referred to in this Agreement and to monitor the
performance of the Borough's obligations under this Agreement.

The GLA and the Borough shall each use all reasonable endeavours to ensure
that any representatives at any meeting held pursuant to this clause 10.3 have
the necessary authority and knowledge to deal with the items on the agenda for
such meeting.

Subject to the prior approval of the other party (such approval not be
unreasonably withheld or delayed) either party may request that additional
persons attend a meeting to provide detailed or particular advice or information.

Save as otherwise agreed between the parties, any meeting under this
clause 10.3 shall be minuted by the Borough and such minutes shall be
distributed within ten (10) Business Days following the meeting to GLA and any
other attendee.

Nothing in this clause 10.3 shall prevent GLA acting reasonably from requesting
(whether on behalf of itself or any Government office) at any other time
information from the Borough in respect of any of the items listed in this
clause 10 and the Borough shall promptly respond to any such request. Save
as otherwise agreed between the parties, any meeting under this clause 10
shall be minuted by the Borough and such minutes shall be distributed within
ten (10) Business Days following the meeting to GLA and any other attendee.

Nothing in this clause 10.3 shall prevent GLA from requesting (whether on
behalf of itself or any Government office) at any other time information from the
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Borough in respect of any of the items listed in this clause 10.3 and the
Borough shall promptly respond to any such request.

Within ten (10) Business Days of each Quarter Date, the Borough must provide
the GLA with a written report (or a report in such other form as the GLA may at
its absolute discretion agree) on its progress in delivering the relevant Borough
Direct Zone Output Site against the timescales set out in the Contract
Monitoring Schedule.

10.4 Inspection and audit facilities
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11 Change in financial circumstances

11.1.1

11.1.2

The Borough shall notify GLA immediately where there is or has been any
change in its financial circumstances which has or might have a Material
Adverse Effect, including for the avoidance of doubt any withdrawal or reduction
of any funding or income available to the Borough relative to the delivery of the
Agreed Intervention, the Borough Zone Outputs or any reduction or withdrawal
in relation to the Borough Contribution.

In the event that GLA (acting reasonably) believes that any change notified to it
pursuant to clause 11.1.1 or which it otherwise becomes aware of has or might
have a Material Adverse Effect, GLA shall be entitled to exercise any of the
rights and remedies set out in clause 12.

12 Events of Default

12.1 An Event of Default occurs where:

1211

12.1.2

1213

12.1.4

1215

12.1.6

an Agreed Intervention Milestone Failure occurs or is in the opinion of GLA
likely to occur (having regard to the information supplied pursuant to clauses 10
and 11 or otherwise);

the Borough fails to comply with clause 7.5.2 or with clause 8.5;

the Borough or the SPV fails to perform and/or observe any obligation or
restriction on it under any Zone Document or Intervention Related Document (to
which it is a party) such that delivery or completion of the Agreed Intervention or
the Borough Zone Outputs will not be achieved or in the reasonable opinion of
GLA is unlikely to be achieved in accordance with the requirements of this
Agreement;

any representation or warranty made by the Borough pursuant to clause 3 is
incorrect in any material respect when made or repeated;

an event or circumstance occurs in relation to the Borough that might in the
opinion of GLA have a Material Adverse Effect;

a Zone Document or the Outturn Dwellings Development Agreement is not or
ceases to be effective or to have the priority expressed in it or is alleged by any
person (other than GLA) to be ineffective or not to have such priority for any
reason,

THL.128070368.9

39 RZG.53220.114



1217

12.1.8

12.1.9

12.1.10

12.1.11

12.1.12

12.1.13

12.1.14

12.1.16

12.1.16

12.1.17

12.1.18

12.1.19

an Intervention Related Document (other than the Outturn Dwellings
Development Agreement } is not or ceases to be effective or to have the priority
expressed in it (or is alleged by any person (other than GLA) to be ineffective or
not to have such priority for any reason) and the GLA is of the opinion that such
circumstance has a Material Adverse Effect;

any Consent is withdrawn or revoked, where such withdrawal or revocation is
likely to have a Material Adverse Effect;

the Borough or where applicable any Contractor, subcontractor, employee,
officer or agent or the Outturn Dwellings Developer commits any Prohibited Act
(in respect of which the Waiver Condition has not been satisfied);

any of the following agreements are terminated or otherwise determined:
(a) the Overarching Borough Agreement;

(b) the Outturn Dwellings Development Agreement ;

(c) a Supporting Intervention Agreement;

the Borough fails to pay any sum due under a Zone Document on the due date
for payment thereof provided that if GLA is satisfied that such failure to pay any
amount due hereunder is due solely to technical delays in the transmission of
funds and such amount is paid within two (2) Business Days, this
paragraph 12.1.11 shall not apply;

GLA in its absolute discretion considers that the Borough or any Contractor
does not have sufficient funds or resources available to them to complete the
Agreed Intervention in accordance with the Agreed Intervention Details;

the Availability Period expires;
a Report or Direction is made;

a Change of Use or Disposal other than a Permitted Disposal has occurred
without the prior consent of GLA;

any Intervention Related Document is terminated without the prior consent of
GLA and such termination is likely in the opinion of the GLA to have a Material
Adverse Effect;

there has been an act/omission on the part of the Borough or of any of its
Contractors or the Outturn Dwellings Developer that in the GLA's opinion harms
or has the potential to harm the reputation of the GLA Group, the Mayor or the
Housing Zone Programme or to bring them into disrepute;

any change is made to the Outturn Dwellings Development Agreement which
affects or in the opinion of the GLA is likely to affect the Borough Zone Outputs
or the timetable for their delivery;

clause 27.3 applies;
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12.1.20 a Housing Obligation Default has occurred;

12.1.21 any other material breach by the Borough of any of its obligations under this
Agreement has occurred; or

12.1.22 the Final Certificate issued by the Borough is inaccurate or misleading in any
respect;

12.1.23 the Borough fails to comply with a Condition Subsequent; or

12.1.24 The Borough fails to secure legal and beneficial ownership and vacant
possession of all of the Borough Direct Zone Output Sites by 31 March 2021.

12.2 Where an Event of Default has occurred the GLA may (subject to clause 12.3) by notice to

the Borough:

12.21

12.2.2

12.2.3

12.2.4

12.2.5

12.2.6

12.2.7

require the Borough to prepare a plan to remedy and/or mitigate the effects of
the Event of Default and submit the plan to GLA within ten (10) Business Days
of such request for approval; and/or

suspend or alter the timing of the payment of any Agreed Intervention Funding
for such period as GLA will determine in its sole discretion; and/or

reduce the Maximum Agreed Intervention Amount and/or the Agreed
Intervention Sum (or any constituent part thereof); and/or

enforce any of the Zone Documents in its sole discretion; and/or

where the Event of Default either occurs prior to or on the relevant Repayment
Date or constitutes a Repayment Default, require the Borough immediately to
repay a sum equivalent to the amount of the Agreed Intervention Funding
received by the Borough and all other amounts due under this Agreement
together with Interest; and/or

terminate this Agreement and cancel any Undrawn Amount; and/or

in the case of a failure by the Borough to deliver a Borough Indirect Zone
Output in accordance with the requirements of this Agreement, adjust the
Maximum Agreed Intervention Amount by such amount as the GLA in its
discretion considers appropriate to reflect such failure and in that case the
Borough must immediately repay the Balancing Payment to the GLA together
with Interest.

12.3 Where an Event of Default which is a Trigger Event has occurred prior to the relevant
Repayment Date, the rights of the GLA under clause 12.2 shall be suspended pending the
completion and outcome of the following steps:

12.3.1

the Borough must submit a proposed remediation plan to the GLA within five (5)
Business Days of the occurrence of the Trigger Event setting out the Borough's
proposals for the steps to be taken to remedy or mitigate the effects of the
Trigger Event and a basis for testing whether this has been achieved within an
appropriate timeframe;
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13.2

13.3

13.4

13.5

13.6

14

14.1

GLA will have the right to approve any announcement in relation to this Agreement, the
Agreed Intervention, the Borough Zone Outputs and the Housing Zones Programme
before it is made.

The Borough shall:

13.3.1 notify GLA’'s Press Office and Communications Team (from time to time) in
advance of any publicity plan, event or communication which it proposes to
implement, hold or issue;

13.3.2 ensure that pro-active positive press releases issued in respect of the Agreed
Intervention and the Borough Zone Outputs acknowledge in the body of their
text the fact and amount of GLA's contribution to the same;

13.3.3 ensure that such wording as GLA may reasonably require from time to time is
included within all press releases in respect of the Agreed Intervention and the
Borough Zone Outputs;

13.34 not produce any publication touching or concerning the Agreed Intervention or
the Borough Zone Outputs or the Zone Documents (or the performance of any
party in relation to the same) without the prior written approval of GLA save
where such publication is in the overwhelming public interest (and in any event
without first consulting GLA and allowing GLA to make representations on such
proposed disclosure);

13.3.5 comply with such requirements as to site signage as GLA may notify to it from
time to time; and

13.3.6 ensure that any publicity material prepared in relation to the Agreed Intervention
and the Borough Zone Outputs includes the logo of GLA and/or the logo of any
other organisation advised from time to time by GLA.

The Borough grants to GLA a non-exclusive, royalty free licence (to the extent it can grant
such a licence) to use any photographs, records, images, articles or illustrations relating to
the Agreed Intervention or the Borough Zone Outputs undertaken by or for the Borough for
use in any publicity or advertising, whether published alone or in conjunction with any
other person.

During the term of this Agreement, GLA grants the Borough a non-exclusive licence to use
GLA's logo only for the purposes of the Agreed Intervention. The Borough will not grant
sub licences of this licence or any part of it or use such logo for any other purposes save
where approved in advance by GLA.

The Borough acknowledges that GLA's logo is owned by and will remain the property of
GLA.

Reputation of the parties

The Borough will not, and will use all reasonable endeavours to procure that neither its
Contractors or consultants nor the Outturn Dwellings Developer will knowingly do or omit
to do anything in relation to the Zone Documents, the Agreed Intervention and Borough
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16.1.2

15.1.3

16.1.4

156.1.5

Each party agrees to treat all Confidential Information belonging to the other as
confidential and not to disclose such Confidential Information or any other
confidential information relating to GLA arising or coming to its attention during
the currency of this Agreement to any third party without the prior written
consent of the other party and agrees not to use such Confidential Information
for any purpose other than that for which it is supplied under the relevant Zone
Document.

The obligations of confidence referred to in clause 15.1 will 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 a Zone Document or of any other duty of confidentiality
relating to that information; or

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

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

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

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

(a) to enable the disclosing party to perform its obligations under any Zone
Document or Intervention Related 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 the FOIA and the EIR and the Borough
acknowledges that any lists or Schedules provided by it outlining
Confidential Information are of indicative value only and GLA may
nevertheless 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

(d) In order to give proper instructions to any professional adviser of that
party who also has an obligation to keep any such Confidential
Information confidential.

The Borough will ensure that all Confidential Information obtained from GLA
under or in connection with any Zone Document:

(a) is given only to such of its and the Borough's employees, professional
advisors, Contractors, the Qutturn Dwellings Developer or consultants
engaged to advise it in connection with this Agreement as is strictly
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156.1.6

15.1.7

15.1.8

necessary for the performance of the Zone Document and only to the
extent necessary for the performance of that Zone Document;

is treated as confidential and not disclosed (without GLA’s prior written
approval) or used by any such staff or professional advisors,
Contractors or consultants or by the Outturn Dwellings Developer
otherwise than for the purposes of that Zone Document;

Where it is considered necessary in the opinion of GLA the Borough will
procure that such staff, professional advisors, Contractors, the Outturn
Dwellings Developer or consultants sign a confidentiality undertaking
before commencing work in connection with this Agreement.

Nothing in this clause 15.1 shall prevent GLA:

(a)

(c)

disclosing any Confidential Information for the purpose of:
the examination and certification of GLA’s accounts; or

any examination pursuant to section 6(1) of the National Audit Act 1983
of the economy, efficiency and effectiveness with which GLA has used
its resources; or

disclosing any Confidential Information obtained from the Borough:
to any other department, office or agency of the Crown; or

to any person engaged in providing any services to GLA for any
purpose relating to or ancillary to a Zone Document or any person
conducting an Office of Government Commerce gateway review;

provided that in disclosing information under clauses 15.1.6(b)i
or 15.1.6(b)ii GLA 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 15.1 shall prevent a party from using any techniques,
ideas or know-how gained during the performance of the Zone Documents 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.

Nothing in the clause 15.1 shall prevent GLA from publishing information
relating to Total Intervention Costs, the Agreed Intervention Expenditure, the
Agreed Intervention Sum, the Agreed Intervention or the Borough Zone
Outputs.

15.2 Freedom of information

15.2.1

The parties to this Agreement are FOIA Authorities and:
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16.2.2

16.2.3

harm which might result from any unauthorised Processing, accidental loss,
destruction or damage to the GLA's Personal Data which is to be protected;

the Borough shall only process GLA's Personal Data for and on behalf of GLA
for the purpose of performing its obligations under this Agreement in
accordance with this Agreement, or as is required by Law or any Regulatory
Body, and where necessary only on written instructions from GLA to ensure
compliance with the DPA;

the Borough shall allow GLA to audit the Borough's compliance with the
requirements of this clause 16 on reasonable notice and/or, at GLA's request,
provide GLA with evidence of the Borough's compliance with the obligations
within this clause 16.

16.3 The Borough undertakes not to disclose or transfer any of GLA's Personal Data to any
third party without the prior written consent of GLA save that without prejudice to
clause 16.2 the Borough shall be entitled to disclose GLA's Personal Data to employees to
whom such disclosure is reasonably necessary in order for the Borough to perform its
obligations under this Agreement, or to the extent required under a court order.

16.4 The Borough shall:

16.4.1

16.4.2

16.4.3

16.4.4

16.4.5

take reasonable steps to ensure the reliability of the Outturn Dwellings
Developer or any Contractor who has access to the GLA's Personal Data;

ensure that the Outturn Dwellings Developer or any Contractor required to
access the GLA's Personal Data are informed of the confidential nature of the
Personal Data and comply with the obligations set out in this clause 16;

ensure that neither the Outturn Dwellings Developer nor any Contractor shall
publish, disclose or divulge any of the GLA's Personal Data to any third party
unless directed in writing to do so by GLA;

provide a written description of the technical and organisational methods
employed by the Borough for processing the GLA's Personal Data (within the
timescales required by GLA); and

not Process Personal Data outside the European Economic Area without the
prior written consent of GLA and, where GLA consents to a transfer, to comply
with:

(a) the obligations of a Data Controller under the Eighth Data Protection
Principle set out in Schedule 1 of the DPA by providing an adequate
level of protection to any of GLA's Personal Data that is transferred; and

(b) any reasonable instructions notified to it by GLA.

16.5 The Borough agrees to use all reasonable efforts to assist GLA to comply with such
obligations as are imposed on GLA by the DPA. For the avoidance of doubt, this includes
the obligation to:
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16.9

17

171

17.2

17.3

17.4

17.5

17.6

18

19

The Borough undertakes to include obligations no less onerous than those set out in this
clause 16, in all contractual arrangements with agents engaged by the Borough in
performing its obligations under this Agreement to GLA.

Intellectual property

Subject to the provisions of this clause 17 the Borough hereby grants, to the extent it can
grant, to GLA a perpetual, transferable, non-exclusive, royalty-free licence (carrying the
right to grant sub-licences) to copy, use (from computer disk or otherwise) and to make
publicly available all and any Intellectual Property Rights, drawings, reports, specifications,
calculations and other documents and information provided by the Borough or which are
or become owned by the Borough and which relate to the Agreed Intervention or the
Borough Zone Outputs, for any purpose either relating to this Agreement or to the
dissemination by GLA of Best Practice.

To the extent that any of the data, materials and documents referred to in clause 17.1 are
generated by or maintained on a computer or in any other machine readable format, the
Borough shall if requested by GLA procure for the benefit of GLA at the cost of the
Borough the grant of a licence or sub-licence for the term of this Agreement and supply
any relevant software and/or database to enable GLA making such request to access and
otherwise use such data for the purposes referred to in clause 17.1.

No party shall infringe any third party’s Intellectual Property Rights in connection with this
Agreement.

The Borough shall fully indemnify GLA within five (5) Business Days of demand under this
clause 17.4 against any action, claim, demand, proceeding, cost, charge or expense
arising from or incurred by it by reason of any infringement or alleged infringement of any
Intellectual Property Rights of any third party by the activities described in this clause 17,
any breach by the Borough of this clause 17 and against all costs and damages of any
kind which GLA may incur in connection with any actual or threatened proceedings before
any court or adjudication body.

The Borough shall only be entitled to revoke the licence granted to GLA under clause 17.1
on the termination of the whole of this Agreement.

GLA shall be entitled to amend any of the Intellectual Property Rights or information
provided under this clause 17 or to combine them with any other information or know how
as it thinks fit when compiling and publishing Best Practice in exercise of the right
conferred under clause 17.1.

Further assurance

At any time upon the written request of GLA the Borough will promptly execute and deliver
or procure the execution and delivery of any and all such further instruments and
documents as may be necessary for the purpose of obtaining for GLA the full benefit of
this Agreement or any other Zone Document and of the rights and powers therein granted.

Indemnity

The Borough shall:
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191

19.2

20

201

20.2

20.3

20.4

20.5

21
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be liable for and will indemnify GLA in full against any expense, liability, loss, claim or
proceedings arising under statute or at common law in respect of personal injury to or
death of any person whomsoever or loss of or damage to property whether belonging to
GLA or otherwise or any claim by any third party arising out of or in the course of or
caused or contributed to by the Borough and/or the performance or non-performance or
delay in performance by the Borough of its obligations under any of the Zone Documents
except to the extent that the same is due to any wilful neglect of GLA; and

be liable for and shall indemnify GLA against any expense, liability, loss, claim or
proceedings arising directly or indirectly from or in connect with any breach of the terms of
this Agreement by or otherwise through the defauit or negligence of the Borough.

Senior Officers
Authority of the Borough Senior Officer

The Borough represents to GLA that the Borough Senior Officer has full authority to act on
its behalf for all purposes under the Zone Documents. GLA and GLA Senior Officer are
entitled to treat any act of the Borough Senior Officer in connection with the Zone
Documents as being expressly authorised by the Borough (save where the Borough has
notified GLA that such authority has been revoked) and GLA will not be required to
determine whether any express authority has in fact been given.

Borough Senior Officer's power to delegate

The Borough Senior Officer may authorise any of its subordinates to exercise its powers
under the Zone Documents by notice to GLA.

Authority of GLA Senior Officer

GLA represents to the Borough that GLA Senior Officer has full authority to act on its
behalf for all purposes under the Zone Documents. The Borough is entitled to treat any
act of GLA Senior Officer in connection with the Zone Documents as being expressly
authorised by GLA (save where GLA has notified the Borough that such authority has
been revoked) and the Borough will not be required to determine whether any express
authority has in fact been given.

GLA Senior Officer's power to delegate

GLA Senior Officer may authorise any of its subordinates to exercise any of its powers
under any Zone Document by notice to the Borough.

Notices

Subiject to clause 29, any notice, information, instructions or public communication given in
writing to GLA Senior Officer or the Borough Senior Officer will be deemed to have been
given to their respective appointing party.

No agency, partnership or employment

Nothing in this Agreement or otherwise shall be held, implied or deemed to constitute a
partnership, joint venture or other association or, save as expressly provided, the
relationship of principal and agent between the parties for any purpose whatsoever.
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21.2

21.3

22

221

222

23

23.1

23.2

23.3

24

25

26

26.1

26.2

The Borough shall at all times be independent and nothing in this Agreement shall be
construed as creating the relationship of employer and employee between GLA and the
Borough. Neither the Borough nor any of its respective employees shall at any time hold
itself or themselves out to be an employee of GLA.

The Borough will not say or do anything which may pledge the credit of or otherwise bind
GLA or that may lead any other person to believe that the Borough is acting as GLA.

Assignment and sub contracting

The GLA will be entitled to assign, transfer or novate its rights and obligations under this
Agreement.

The Borough will not be entitled to assign, transfer or novate its rights and obligations
under this Agreement.

Value Added Tax

The parties understand and agree that the Agreed Intervention Funding by GLA under this
Agreement is not consideration for any supply for Value Added Tax (VAT) purposes
whether by the Borough or otherwise.

If, notwithstanding the agreement and understanding of the parties as set out in
clause 23.1 above, it is determined that the Agreed Intervention Funding is consideration
for a supply for VAT purposes, the Agreed Intervention Funding shall be treated as
inclusive of any VAT.

All sums or other consideration payable to or provided by the Borough to GLA at any time
will be deemed to be exclusive of all VAT payable and where any such sums become
payable or due or other consideration is provided, the Borough will pay to GLA all the VAT
payable upon the receipt of a valid VAT invoice.

NOT USED
No fettering of discretion/statutory powers

Nothing contained in or carried out pursuant to any Zone Document and no consents
given by GLA or the Borough will unlawfully prejudice GLA's or the Borough's (as
appropriate) rights, powers or duties and/or obligations in the exercise of its functions or
under any statutes, byelaws, instruments, orders or regulations.

Fees and Expenses
Costs

Each party shall pay its own costs in connection with the negotiation, preparation, and
execution of this Agreement, and all documents ancillary to it.

Variations and Enforcement Costs

The Borough shall, forthwith on demand, pay to GLA the amount of all costs and expenses
(including legal fees and irrecoverable VAT relating thereto) incurred by it:
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28.2

28.3

29

29.1
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30

31

31.1

shall not prevent any party from exercising its express rights under this
Agreement.

Nothing in clause 28.1 shall:

28.21 interfere with the right of each of the parties to arrange its affairs in whatever
manner it considers fit in order to perform its obligations under this Agreement
and in connection with the Agreed Intervention or the Borough Zone Outputs in
the manner in which it considers to be the most effective and efficient; or

28.2.2 relieve a party from any obligation contained in this Agreement.

The Borough shall co-operate fully and in a timely manner with any reasonable request
from time to time:

28.3.1 of any auditor (whether internal or external) of GLA to provide documents, or to
procure the provision of documents, relating to the Agreed Intervention or the
Borough Zone Outputs, and to provide, or to procure the provision of, any oral
or written explanation relating to the same; and/or

28.3.2 of GLA where GLA is required under any Legislation to provide any document
relating to the Agreed Intervention or the Borough Zone QOutputs to any person.

Notices

Any notice to be given hereunder shall be in writing addressed to GLA Senior Officer and
shall be sufficiently served if delivered by hand and receipted for by the recipient or sent
by the Recorded Delivery Service addressed in the case of any party to the other party’s
registered office as set out at the beginning of this Agreement or to such other addresses
a party may from time to time notify to the other in writing provided that such other address
is within England and Wales.

Any notice shall be deemed to be given by the sender and received by the recipient:
29.21 if delivered by hand, when delivered to the recipient; or

29.2.2 if delivered by the Recorded Delivery Service, three (3) Business Days after
delivery including the date of postage,

provided that if the delivery or receipt is on a day which is not a Business Day or is after
4 pm it is to be regarded as received at 9 am on the following Business Day.

Rights of third parties

Except as otherwise expressly provided no person who is not a party shall be entitled to
enforce any terms of this Agreement solely by virtue of the Contracts (Rights of Third
Parties) Act 1999.

Entire agreement

This Agreement and the conditions herein contained together with the Schedules
constitute the entire agreement between the parties in relation to its subject matter and
may only be varied or modified by written agreement of the Borough and GLA.

THL.128070368.9 55 RZG.53220.114












42.2 The parties will and will ensure that their respective officers and employees will act at all
times in a way which is compatible with the Convention Rights within the meaning of the
Human Rights Act 1998.

42.3 A certificate by GLA as to any sum payable hereunder by the Borough will be conclusive
save in the case of manifest error.

In witness of which this Agreement has been duly executed as a deed and is delivered and takes
effect on the date written at the beginning of this Agreement.
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Schedule 1
Agreed Intervention Details

Agreed Intervention Name: Cambridge Road Estate Regeneration — leaseholder
buybacks and decanting

Agreed Intervention Information:

The acquisition by the Borough and obtaining vacant possession (by means of private treaty, by
means of Compulsory Purchase Order or decanting of existing residents) of the Borough Direct Zone
Output Sites.

Agreed Intervention Sum: £26,625,000

Maximum Agreed Intervention Amount: £26,625,000

Agreed Intervention Milestones and associated Milestone Dates
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Additional conditions (if any)

None
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Schedule 2

Borough Information

Part 1: Borough Contribution
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Part 2: Borough Direct Zone Outputs
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Part 3: Borough Indirect Zone Outputs
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Schedule 3

Claim Form

To: GLA

From: Royal Borough of Kingston

Date: [ ]

Borough Intervention Agreement dated [ 12017 (the Agreement)

1 We refer to the Agreement. This is a Claim Form. Terms defined in the Agreement have
the same meaning in this Claim Form.

2 We wish to drawdown an instalment of Agreed Intervention Funding as foliows:

2.1 Amount: [ I

2.2 Date of drawdown: [ ]-

3 Payment Instructions
3.1.1 Bank name: [ I
3.1.2 Bank branch/address: [ 1;
313 Bank sort code: [ 1;
3.1.4 Bank account number: [ ]; and
3.1.5 Bank account name: [ 1

4 We confirm that each condition specified in clause 4 of the Agreement required to be
satisfied on the date of this Claim Form is so satisfied and we know of no reason why any
condition specified in clause 4 to be satisfied on or before the date of drawdown will not be
so satisfied.

5 We confirm compliance with each representation and warranty specified in the Agreement.

6 We confirm that the Agreed Intervention Funding to be provided pursuant to this Claim
Form will be used to meet Agreed Intervention Expenditure and such costs have been
certified by the Section 151 Officer (evidence attached).

BY:

Borough Senior Officer
for and on behalf of | ]

THL.128070368.9 65 RZG.53220.114






Borough Contribution as that term is defined in the Agreement) and has taken all necessary action
and has obtained all relevant consents and approvals (statutory or otherwise) to authorise the
execution and delivery of the Agreement and the performance and validity of the obligations under it.

Neither the execution and the delivery of, nor the performance by the Borough of its obligations under
the Agreement will violate any provisions of any existing application law, rule, regulation or
agreement binding on the Borough, and the Agreement will constitute when executed and delivered a
valid and legally binding obligation on the Borough enforceable in accordance with its terms. | have
given this opinion, taking into account the common law and statutory duties applicable to the exercise
of power by the Borough.

The above opinions are subject to the reservation that under English law, the power of the court to
order or pursue performance of an obligation and any other equitable remedies is discretionary and,
accordingly, an English court might make an award of damages where specific performance of an
obligation at work or remedy is sought.

This opinion is given by virtue of my position as Solicitor to the Borough and is only given as the
holder of that office. | am not giving this opinion in a personal capacity, nor do | accept any private or
personal liability for any error or omission in it or which may arise therefrom and the recipient, in
seeking to place reliance on the contents of this letter, must duly acknowledge the same if any error
or omission is later to be found. This opinion is addressed to the GLA and is solely for its benefit. It
may not be disclosed to or relied upon by any other person or made public in any way without my
prior consent. This opinion is limited to matters addressed herein and is not to be read as an opinion
with respect to any other matter.

Yours faithfully

Borough Solicitor
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1.9 It has not, and its Associated Persons have not, engaged in and will not engage (directly
or indirectly) at any time, in any activity, practice or conduct that would constitute an
offence under the Bribery Act 2010.

211

2.1.7

Deliverability

Following this acquisition by the Borough no third party will have any Security
over or interest in any of the Borough Direct Zone Output Sites or any part of
them or any other assets of the Borough which would prejudice the delivery of
the Borough Direct Zone Outputs.

All Consents have been obtained and have not been withdrawn.

It is not aware, after due enquiry, of anything which materially threatens the
success or successful completion of the intention or purpose of this Agreement.

The Borough has or will have sufficient funding and other resources available to
it to ensure the implementation and performance of the Acquisition Plan and to
secure the completion of the Agreed Intervention in accordance with the terms
of this Agreement.

It will procure that all steps have been and will be undertaken:

(a) in a way to ensure that the Agreed Intervention meets the Required
Standards and permits the delivery of the Borough Zone Outputs; and

(b) in accordance with the terms of the Bid and the wider Housing Zone.

Following this acquisition by the Borough each of the Borough Direct Zone
Output Sites will be free from any conditions, restrictions or covenants which do
or might affect the delivery of the Borough Direct Zone Outputs.

It shall take all reasonable steps to satisfy GLA that its employees and any
Contractors, Professionals or consultants employed in connection with the
Agreed Intervention are suitable and competent in all respects to allow the
proper performance of all necessary work or tasks to secure the delivery of the
Agreed Intervention in accordance with the terms of this Agreement.

Not used.

Save as disclosed in the Certificate of Title, the Borough has or will following
this acquisition by the Borough have:

(a) good title to each of the Borough Direct Zone Output Sites and all other
assets (including, but not limited to, Intellectual Property Rights), free
from Encumbrances other than a Permitted Encumbrance or freedom to
use those assets for that purpose under all applicable laws; and

(b) access to and freedom to use under all applicable laws:
i the Borough Direct Zone Output Sites;

i any buildings or fixtures on such sites;
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Annexure 1

Contract Monitoring Schedule and Buybacks Drawdown and Repayment Profile
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Annexure 3
Agreed Intervention Expenditure Plan, Acquisitions Plan and Leaseholder Buybacks
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Annexure 4 - Letter of Reliance
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