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AGREEMENT SUBJECT TO FURTHER DISCUSSION AND NEGOTIATION BETWEEN ALL PARTIES

THIS DEED is made on 2016
BETWEEN

(1) THE GREATER LONDON AUTHORITY OF CITY HALL, The Queens Walk, London SE1
2AA (the "GLA"); and

(2) THE MAYOR AND BURGESSES OF THE LONDON BOROUGH OF HACKNEY of Town
Hall, Mare Street, London E8 1EA (LB Hackney"); and

(3) THE MAYOR AND BURGESSES OF THE LONDON BOROUGH OF TOWER HAMLETS of
Town Hall, Mulberry Place, 5 Clove Crescent, London E14 2BG ("LB Tower Hamlets");
and

(4) NETWORK RAIL INFRASTRUCTURE LIMITED (NQ@ 04402220) of 1 Eversholt Street,
London NW1 2DN ("Network Rail"); and

(5) TRANSPORT FOR LONDON of Windsor House
("TFL"); and

(6) BISHOPSGATE GOODSYARD REG@ERATION LIMITED (

(7) [BALLYMORE PROPERTIES LIMITED (‘
London E14 9SQ ("Ballymc ), and

(8)

(A)
(B)

© @

(D) The Developer has sutggnitted the Applications. By a letter under section 2A of the 1990
Act and dated 23 September 2015 the Mayor of London directed that he will act as the
local planning authority
section 35(3) of the Greater London Authority Act 1999 this Deed is being entered into by
the GLA on his behalf].

(E) LB Hackney remains the local planning authority for the purposes of the LBH Planning
Permission and the local highway authority for the purposes of the 1980 Act for the area
in which the LBH Site is located and will be responsible with the GLA for monitoring the
discharge and enforcement of the obligations expressly given for the benefit of LB
Hackney.

(F LB Tower Hamlets remains the local planning authority for the purposes of the LBTH
Planning Permission and the local highway authority for the purposes of the 1980 Act for
the area in which the LBTH Site is located and will be responsible with the GLA for
monitoring the discharge and enforcement of the obligations expressly given for the
benefit of LB Tower Hamlets.
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AGREEMENT SUBJECT TO FURTHER DISCUSSION AND NEGOTIATION BETWEEN ALL PARTIES

(G) The GLA is a body established by the Greater London Authority Act 1999 and references
to the GLA shall include its statutory successors in function. The GLA is acting as local
planning authority for the purposes of determining the Applications on behalf of the Mayor
of London.

(H) TfL has the power under the Greater London Authority Act 1999 to facilitate the discharge
by the GLA of its duty to promote and encourage safe, integrated, efficient and economic
transport facilities and services to, from and within Greater London and, in respect of GLA
roads (as defined in the 1980 Act), is the highway authority.

(1) The Guarantors have agreed to guarantee the performance of the Developer's obligations
under this Deed.

@) The GLA notes that subject to the provisions of this Deed the approval of details pursuant
to the conditions imposed on the LBH Planning Pe@mss’on will be submitted to, and
determined by, LB Hackney and also agrees that the LB Hackney is responsible for the
enforcement of the conditions attached to the LB g Permission.

this Deed the approval of details pursuant
anning Permission will be submitted to, and

(K) The GLA notes that subject to the provisi
to the conditions imposed on the LBTH
determmed by, LB Tower Hamlets:

> LBH Site and the LBTH Site. This

(L) ! .
Deed sets out a protocol whereby LB Hackney and LB Tower Hamlets will cooperate in
N nt of such ‘obligations. The GLA retalns uIt|mate
(M)
L

(N)

(0) s acknowledﬁige”and agree that the terms of this Deed are particular to the
Developmer nd are@‘tot intended to set a precedent in respect of any other planning
obligation entered into by any of the Parties.

P As parties to this d, the Councils confirm that the GLA have consulted with them as to

the terms of this Deed in accordance with section 2E of the 1990 Act.
THE PARTIES AGREE AS FOLLOWS:
1. DEFINITIONS AND INTERPRETATION

1.1 The following words and phrases shall have, unless the context otherwise requires, the
following meanings:

"8 Tracking Box" means the area shown on [Plan x] for the construction and
construction and operation of additional rail tracks into Liverpool Street Station;

"1980 Act" means the Highways Act 1980;

2
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AGREEMENT SUBJECT TO FURTHER DISCUSSION AND NEGOTIATION BETWEEN ALL PARTIES

"1990 Act" means the Town and Country Planning Act 1990;

"Acts" means section 27 of the Greater London Council (General Powers) Act 1969,
Section 1 of the Localism Act 2011, section 2 of the Local Government Act 2000, section
16 of the Greater London Council (General Power) Act 1974, the Greater London Authority
Act 1999, sections 111, 120 and 123 of the Local Government Act 1972, section 2E of the
1990 Act and sections 8, 38 and 278 of the 1980 Act and in each case any statutory

amendment, variation, substitution or re-enactment thereof together with all
powers enabling;

"Applications" means both the LBTH Application and the LBH Application;

"Approval" means any notice, approval, consent, certificate, direction, authority,
agreement, action, expression of satisfaction required to be given or reached or taken by

cognate expressions shall be construed accordingls

"Approval Panel” means a panel comp
Tower Hamlets and formed and oper ted
schedule 24;

from LB Hackney and LB
the procedures set out in

"Commencement" means the carrylng out of a Materlal Operation excluding demolition,

n. work, the erectlon of fences and

and "Commenced"

on which the Commencement of either the

"Councils™ LB Tower Hamlets and LB Hackney and "Council" shall refer to

either;

"Cross-Boundat

_Obligations" means those obligations set out in this Deed that affect

elements of the Development which cross the boundary between the respective

administrative areas of LB Hackney and LB Tower Hamlets;

"Detailed Plot" means a Plot in respect of which the Planning Permissions primarily

grant full planning permission, namely:

(a) Plot C;
(b) Plot F;
(c) Plot G;
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AGREEMENT SUBJECT TO FURTHER DISCUSSION AND NEGOTIATION BETWEEN ALL PARTIES

(d) Plot H (notwithstanding that the Planning Permissions grant detailed planning

permission at ground level only);

(e) Plot I (notwithstanding that the Planning Permissions grant detailed planning

permission at ground level only);

(f) Plot J (notwithstanding that the Planning Permissions grant detailed planning

permission at ground level only); and
(9) Plot L;

"Development" means the LBTH Development and the LBH Development;

"Development Plan" has the meaning of "development plan" set out in section 38(2) of

the Planning and Compulsory Purchase Act 2004 (as amended);

"Dwelling"” means any residential unit constr
Permissions;

"East London Line Envelope™ means th t of the Site

he Site pursuant to the Planning

oured x] on [Plan xx};

"Guarantors" means Ballymore and " Hammerson jointly and severally or any alternative

guarantor(s) pursuant to clause 11.8(a);

"Highway Agreement”
and/or section 38 of the 19

"Implementation” means tﬁ‘e_
Development and "Implement™

nd "Implemented"
A =

Legis %ti;on“ mean
formatrofnfRegulatio

mthed

Operational Rfa‘i:?@ay Fécéili

(d)

(e) East London Line Envelope; and

centum per annum greater than the Bank of England base
' te that the payment became due until the date

(f) Retaining Wall(s); [Ashurst note: subject to JV/Network Rail providing

satisfactory plans showing relevant exclusions]

"LB Hackney" means the Mayor and Burgesses of the London Borough of Hackney and
shall include its successors in function as local planning authority and local highway

authority for the area in which the LBH Site is located;

"LB Tower Hamlets" means the Mayor and Burgesses of the London Borough of Tower
Hamlets and shall include its successors in function as local planning authority and local

highway authority for the area in which the LBTH Site is located;

4
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AGREEMENT SUBJECT TO FURTHER DISCUSSION AND NEGOTIATION BETWEEN ALL PARTIES

"LBH Application” means the hybrid application for planning permission submitted by
the Developer to LB Hackney on 21 July 2014 to carry out the LBH Development upon the
LBH Site as amended on 15 June 2015 (reference number 2014/2425);

"LBH Development” means a comprehensive mixed use redevelopment of the Site

comprising:

(a) Residential (Class C3) comprising up to 1,356 residential units;

(b) Business Use (Class B1)- up to 65,859m2 (GIA);

(c) Retail, financial and professional services, restaurants and cafes and hot food
takeaways (Class A1, A2, A3 and A5) - up to 17,499 m2 (GIA);

(d) Non-residential Institutions (Class D1) - up to

(e) Assembly and Leisure (Class D2)- up to .

(f) Public conveniences (sui generis) - \ )

to 64,330 m 7 fEIA) of Residential use (Class C3);

189 m@@ fSIA) of Business Use (Class B1);

Up to 6,5 ‘GIA) of Retail Use (Class A1, A2, A3);
Up to 224 m2 (GIA) of Retail Use (Class A1, A2, A3, A5);
Up to 12,749 m2 (GIA) of ancillary and plant space;

Up to 3,405 m2 (GIA) of basement

"LBH Land" means the LBH Site excluding:

(a)
(b)

Operational Railway Facilities;

8 Tracking Box;
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AGREEMENT SUBJECT TO FURTHER DISCUSSION AND NEGOTIATION BETWEEN ALL PARTIES

(c) Suburban Line Tunnel;
(d) East London Line Envelope; and
(e) Retaining Wall(s);

"LBH Monitoring Contribution" means the sum of [£@] to be applied by LB Hackney
for all the purposes relevant and connected with monitoring and compliance checking with
regard to the obligations set out in this Deed;

"LBH Planning Obligations Monitoring Officer" means an officer of the LB Hackney
from time to time allocated to deal with and monitor all planning obligations and to whom
all notices correspondence approvals etc. must be sent in the manner prescribed at clause
20;

ission for the LBH Development

"LBH Planning Permission™ means the planning p
: e 2] to be issued pursuant to the

substantially in the form of the draft attached a
LBH Application;

"LBH Site" means that part of the Site within the administrative boundary of LB Hackney
and shown edged red on the plan numb ed [3] at [schedule 3];

"LBTH Development" means X
comprising:

(@)
(b)

rvices, restaurants and cafes and hot food
up to 17,499 m2 (GIA);

Assembly and Leisure (Class D2)- up to 661 m2 (GIA);

Public conveniences (sui generis) — up to 36 m2 (GIA);

(9) Ancillary and plant space - up to 30,896 m2 (GIA);

8,629 m2 (GIA);

(h) Basement up.‘

(i) Formation of new pedestrian and vehicular access and means of access and
circulation within the site; and

33) Provision of 22,642 m2 of new public open space and landscaping

proposing a total of 12 buildings that range in height, with the highest being 177.6m AOD
and the lowest being 23.6 m AOD with all matters reserved save that FULL DETAILS are
submitted for alterations to and the partial removal of existing structures on the site and
the erection of three buildings for residential (Class C3, namely Block C (ground level,
plus 26-30 storeys, plus plant); Block F (ground level, plus 46 storeys, plus plant); Block
G (ground level, plus 38 storeys, plus plant) comprising up to 940 of the total residential
units; and retail and food and drink uses (A1, A2, A3, A5); and use of the ground and
basement levels of the Braithwaite Viaduct for retail and food and drink uses (A1, A2, A3,

6
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AGREEMENT SUBJECT TO FURTHER DISCUSSION AND NEGOTIATION BETWEEN ALL PARTIES

A5). Works to and use of the Oriel and adjoining structures for retail and food and drink
uses (Al, A2, A3, A5). For that part of the Site within LB Tower Hamlets, the proposed
development comprises the following mix of uses:

o Up to 91,469 m2 (GIA) of residential use (Class C3);

o Up to 16,670 m2 (GIA) of Business Use (Class B1);

o Up to 10,984 m2 (GIA) of Retail Use (Class Al, A2, A3);

. Up to 1,960 m2 (GIA) of Retail Use (Class A1, A2, A3, A5);

o Up to 495 m2 (GIA) of Non-residential Institution Use (Class D1);
. Up to 661 m2 (GIA) of Assembly and Leisure (Class D2);

o Up to 36 m2 (GIA) of sui generis use;

o Up to 18,147 m2 (GIA) of ancillary

. Up to 5,224 m2 (GIA) of basement

(a) Operational Railway

(b) 8 Tracking Box;
(c)

.
(d) et Bri

A

tftoring Contribution ri\\;cfans the sum of [£@] to be applied by LB Tower

e purposes relevant and connected with monitoring and compliance

n

"London Plan" means the London Plan 2015 and includes any successor plans;

"Material Interest" means either:
(a) a freehold interest; or
(b) a leasehold interest with an unexpired residue of seven years or more;

"Material Operation” means a material operation as defined in section 56(4) of the
1990 Act pursuant to the Planning Permission;

"Motor Vehicles" means any mechanically propelled vehicles including a motor cycle
intended or adapted for use on a road and/or highway;

7
LONDON\TLG\46757782.09



AGREEMENT SUBJECT TO FURTHER DISCUSSION AND NEGOTIATION BETWEEN ALL PARTIES

"Occupation" means ongoing occupation for the purposes authorised by the Planning
Permissions following the Occupation Date and "Occupy" and other cognate terms shall

be construed accordingly;

"Occupation Date" means the first date upon which any part of the LBTH Development
and/or the LBH Development (as applicable) is physically occupied for any purpose
pursuant to the TH Planning Permission and/or the LH Planning Permission (as
appropriate) but does not include occupation by personnel engaged in construction, fitting
out or decoration, or occupation for marketing or display or for occupation in relation to
security operations and the phrases "First Occupy"”, "First Occupied” and "First

Occupation" shall be construed accordingly;

"Operational Railway Facilities" means such facilities on the Site relating to the
railway undertaking operated by Network Rail as are owned or used by Network Rail or its

contractors or of the train and freight operating co

nies using Network Rail's stations

and infrastructure which (without prejudice to the generality of the foregoing) includes

tracks, buffers, electricity cables, communications ca pipes and conduits;

"Outline Plot" means a Plot in respect o
outline planning permission, namely:

(@) Plot A;
(b) Plot B;
() Plot D;

Plot E; and

"Phase 4" the fc phase of the Development as shown on the Phasing Plan;

"Phase 5" the fifth phase of the Development as shown on the Phasing Plan;

"Phasing Plan" the phasing plan dated [®] detailing the Phases in which the
Development will be constructed attached hereto at Schedule [®] marked "Plan [®]" or

such alternative phasing plan as may be approved pursuant to Schedule [®];

"Planning Permission” means either the LBTH Planning Permission and/or the LBH

Planning Permission according to the context;

"Planning Permissions” means both the LBTH Planning Permission and the LBH

Planning Permission;
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AGREEMENT SUBJECT TO FURTHER DISCUSSION AND NEGOTIATION BETWEEN ALL PARTIES

"Plans" means those plans set out in [schedule 3] to this Deed;

"Plot(s)" means a plot to be constructed as part of the Development with all such plot
shown on the plan numbered [4] at [schedule 3] and a reference to any particular Plot is

to the Plot shown edged and numbered accordingly on such plan;

"Practical Completion" means the issue of a certificate of practical completion by the
Owner's architect, engineer or other certifying officer as the case may be under the

relevant building contract entered into in respect of the Development or part thereof;

"Reasonable Endeavours" means that it is agreed by the Parties that the Party under
such an obligation will not thereby be required to take proceedings (including any appeal)
in any court public inquiry or other hearing (unless specified to the contrary) but subject
thereto and to other terms of this Deed such Party will be bound to attempt to fulfil the

relevant obligation by the expenditure of such effi

_and/or sums of money and the

engagement of such professional or other advisers as in all the circumstances (including

the importance to the other parties of the fulfi@’lan

the relevant obligation) may be

reasonable to expect: in the case of the Owner and the Guarantors, of a competent

commercial developer in the context of th velopment;

nd.in the case of the GLA and

the Councils, of a competent local planning authority actiné reasonably in the context of

its statutory functions; and in the casé of TfL, of a competent s@ﬁteglc highway authority

acting reasonably in the context of its statut ry functions;

on the pIan% mbered [1] at [schedule 3];

"Specialist" means

2.and the LBH Site and for the purpose of |dent|ﬁcat|on only shown edged red

a person qualified to act as an expert in relation to a dispute having

not less than 10 years' professional experience in relation to the nature of the dispute and
in respect of schedule [®] paragraph [®] a "Specialist" is a person appointed by the
President of RICS with demonstrable experience in determining whether construction
works have been completed and in respect of the rest of schedule [®], a "Specialist" is a
person appointed by the President of RICS with demonstrable experience of undertaking
and reviewing viability assessments for planning purposes in accordance with the RICS

Guidance in and around London over the five years prior to the date of appointment;

"Suburban Line Tunnel Envelope" means all that part of the Site shown [xx] on Plan

[xx]

"TfL" means Transport for London or any statutory successor;
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1.2

"TfL Contributions” means [®];

"TLRN" means the TfL Road Network being the highways for which TfL is the local
highway authority;

"Use Classes Order" means the Town and Country Planning (Use Classes) Order 1987
(as amended); and

"Wheler Street Bridge Structure" means the structure and super-structure of the
Wheler Street Bridge as shown on [Plan x] which shall include without prejudice to the
generality of the foregoing the main beams forming the decks off the Wheler Street
Bridge, the beam ends, the footway the girders supporting the parapets and the
transverse girders beneath the service bay;

"Working Day" means any Monday, Tuesday,
(other than bank or public holidays).

esday, Thursday and/or Friday

In this Deed:

(a) Where in this Deed reference is.m
plan it is to a clause, paragra

e to a clause, ragraph, schedule, part or
hedule, part or plan in this Deed.

(b) Headings used in this Deed are :fc | form part of this

Deed.

garty to do any act matter or thing include an
it be done and any words placing a Party under a
tion not to cause, suffer or permit any infringement of

at Act from time to time for the time being in force and shall
______ ments, orders, plans, regulations, permissions and directions for

o

*ﬁlade issued or given under that Act or deriving validity from it.

include all insti
the time b ing

(h) References to any Party to this Deed shall include the successors in title to that
Party and to any person deriving title through or under that Party and in the case
of the Authorities and Network Rail the successor to their statutory functions.

() Save in respect of the LBH Planning Permission and the LBTH Planning Permission
(which at all times shall prevail) in the event of any conflict between the terms,
conditions and provisions of this Deed and any document annexed hereto or
referred to herein, the terms, conditions and provisions of this Deed will prevail.

6)) All Parts and schedules attached to this Deed are to be read as if the same were
incorporated into the main body of the Deed.

10
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2.1

2.2

3.1

3.2

3.4

3.5

STATUTORY PROVISIONS

This Deed is made pursuant to section 106 of the 1990 Act and to section 8 of the 1980
Act. To the extent that they fall within the terms of section 106 of the 1990 Act, the
obligations contained in this Deed are planning obligations for the purposes of section 106
of the 1990 Act and are enforceable by the Authorities and the restrictive covenants and
undertakings herein on the part of the Owner are entered into with the intent that the
obligations will bind the Land and subject to clause 12 the same shall be enforceable
without limit of time not only against the Owner but also against its successors in title and
assigns and any person corporate or otherwise claiming through or under the Owner an
interest or estate created hereafter in the Land or any part or parts thereof as if that
person had also been an original covenanting party in respect of such of the covenants
and undertakings which relate to the interest or estate for the time being held by that
person.

To the extent only that any of the obligations contained in this Deed are not planning
obligations within the meaning of the 1990 Act, are entered into pursuant to the
powers contained in the Acts. '

LEGAL EFFECT

This Deed shall come into effect on the date hereof, save for cI use 4 which shall come
into effect on the date of grant of the"
Permission (whichever is earlier).

the Courts to be void for any
ing was deleted or any time

s§d_covenants unde L klngs obl@atlons or restrictions from acting upon any subsequent

T T

for the avmdance of ‘doubt the ability to apply for or be granted any of the following:

declaratory relie unction, specific performance, payment of any sum, damages, any
other means of en orcing this Deed and consequential and interim orders and relief) and
the same may be as fully effectively exercised as if they were not party to this Deed.

The obligations, covenants, restrictions and undertakings imposed in this Deed are
planning obligations relating to the Land made pursuant to Section 106 of the 1990 Act
which are enforceable by [the relevant Authority pursuant to clause 2.1 of this Deed in
each case] as a local planning authority against the Owner and which the GLA is satisfied
comply with the requirements of Regulation 122 of the Community Infrastructure Levy
Regulations 2010 (save for those obligations, covenants and undertakings contained
herein which are not planning obligations for the purposes of section 106 of the 1990 Act).

11
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4. OBLIGATIONS OF THE OWNER
4.1 The Owner covenants:

(@) with the GLA to observe and perform or cause to be observed and performed the
obligations and covenants contained in [schedules [®] to [®] (inclusive)] of this
Deed at the times and in the manner provided therein;

(b) with LB Tower Hamlets to observe and perform or cause to be observed and
performed the obligations and covenants expressed to be given by the Owner to LB
Tower Hamlets and contained in [schedules [®] to [®] (inclusive)] of this Deed at
the times and in the manner provided therein;

(c) with LB Hackney to observe and perform or cause to be observed and performed
the obligations and covenants expressed to be given by the Owner to LB Hackney
and contained in [schedules [®] to [®] (inclusive)] of this Deed at the times and in
the manner provided therein; and :

(d) with TfL to observe and perform served and performed the
obligations and covenants expressed to be given by.the Owner to TfL and
contained in [schedules [®] to.[®] (inclusive)] of this Deed at the times and in the
manner provided therein. ;

y

4.2 All obligations given by the Owner to a Council.or TfL
GLA. 1 4

are also deemed to be given to the

5. PAYMENTS
LB Hacknéy all be made by the Owner to
%"le form of a Banker's draft or cheque to

5.1

LB Hackney shall nominate. In either case, the Owner shall

Jbligations Mom%oring Officer that payment has been made,

this Deed and citing the specific clause of this

contributions to LB Tower Hamlets only in accordance
of a Financial Contribution under s106 Agreement" as
1.at Appendix [@] and payment shall only be deemed to have been made once the
unds have been received by LB Tower Hamlets and banked in full.

5.3 The Owner 1l-pay a% financial contributions to TfL by way of sending the full amount
via electronic tra o [account name] at [bank name] quoting sort code [®] and
account number [@] or such other account as TfL shall nominate. The Owner shall notify
TfL that the payment has been made referring to the name, date and parties to this Deed
and citing the specific schedule and paragraph reference of this Deed to which the TfL
Contribution relates and payment shall only be deemed to have been made once the
relevant funds have been received by TfL and banked in full.

6. OWNER TO NOTIFY COUNCILS AND OTHER PARTIES

6.1 [The Owner covenants with the Authorities to notify the Relevant Council and the GLA
and, in respect of sub-paragraphs [®] only, TfL:

(a) of their application to the Land Registry under clause 13.1 within 10 Working Days
of this Deed;

12
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AGREEMENT SUBJECT TO FURTHER DISCUSSION AND NEGOTIATION BETWEEN ALL PARTIES

(b) (no later than six months beforehand) of the date which is their best estimate of
the Commencement Date;

(c) on or prior to the occurrence of each of the Commencement Date and the
Occupation Date for each of the LBTH Planning Permission and the LBH Planning
Permission by written notice specifying that Commencement or First Occupation (as
appropriate) has taken place or the date that Commencement or First Occupation
(as appropriate) is to take place;

(d) of their intention to pay the Contributions referred to in [schedule 4 and schedule
6] by written notice specifying the intended date of payment, the amount and
method of payment and the agreement and property to which the payment relates.
Such notification to be given within the five Working Days immediately preceding
the making of such payment;

[(e) on or prior to the occurrence of First Occupation of [35 per cent], [50 per cent] and
[65 per cent] of the Market Housing Unit ch of the LBTH Development and
the LBH Development by written notice sp-eafylng St h First Occupation is to take

6.2

7.1

Deed and_
Developme

8.2 LB Hackney covenants with the Owner to observe and perform or cause to be observed
and performed its obligations in this Deed.

9. GLA'S COVENANTS

9.1 The GLA covenants with the Owner to observe and perform or cause to be observed and
performed its obligations in this Deed.

10. TFL'S COVENANTS

10.1 TfL covenants with the Owner to observe and perform or cause to observed and
performed its obligations in this Deed.

13
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11.

11.1

11.2

11.3

11.4

11.5

11.6

11.7

11.8

11.9

GUARANTORS' OBLIGATIONS

The Guarantors guarantee to the Authorities that the Developer shall promptly comply
with the terms and conditions of this Deed.

The Guarantors covenant with the Authorities that if the Developer shall in any respect fail
to perform any of its obligations under this Deed or commits any breach thereof, the
Guarantors shall within the period specified in the notice served pursuant to clause 11.4
itself perform or take whatever steps may be necessary to procure performance of the
same and/or to remedy each and every such breach.

The Guarantors hereby indemnify and shall keep indemnified the Authorities against all
losses, damages, costs and expenses arising as a result of any default by the Developer in
complying with the terms and conditions contained in this Deed.

relevant Authority to the Develope
Developer; and

(b)

This clause 11 shall be enf&;cea%ie_ by the Auth
served upon the Guarantors St@ti@_:}:s

(a)
(b)

No time or indulgence granted to he Developer by the Authorities nor any variation of the
terms this Deed sr%llwin any way release the obligations of the Guarantors to the

The Guarantors shall not be discharged or released from its obligations under this
guarantee by a isclaimer of the Deed by any receiver, administrative receiver or

liquidator of the Developer.

Notwithstanding the disposal of any interest in the Site by the Developer, the Guarantors
shall remain liable under this clause 11 unless and until:

(a) an alternative guarantee has been provided to the Authorities in a form and from
an entity which is reasonably acceptable to the Authorities; or

(b) the Authorities confirm in writing that a guarantee from a guarantor is no longer
required.

The Guarantors shall have joint and several liability under this clause.

14
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12.

12.1

12.2

ENFORCEABILITY OF OBLIGATIONS

The obligations contained in this Deed shall not be binding upon nor enforceable against:

(@)

(b)

(©)

(9)

Network Rail except where:

(i) Network Rail has Implemented the LBH Planning Permission and/or the
LBTH Planning Permission and is carrying out the Development itself; or

(i) Network Rail has permitted the Implementation of the Planning Permission
and the carrying out of the Development by any party other than the
Developer (or the Developer's authorised contractors, sub-contractors or
agents) without that party first entering into a deed with the Authorities to
observe and perform the obligations, covenants and restrictions contained in
this Deed and its schedules and appendi

any individual owner, occupier or lesse
Units save in respect of those obligations
schedule [®]] and in respect of an
Deed that require compliance foll
plans or strategies d|rectIy rela‘b\‘"" o

of the Dwellings or Commercial

any person who is a succassor in title to or derlves title through or under or at the
direction or requirement of any such mortgagees or receiver appointed by such

“““““““““““““““““““““““

mortgagees save where they take possession cf the Dwelling or CommerC|aI Unit
and in su%h case they : d as an |ndl;"

g S

oses of the supply of heat cooling electricity gas water
) services or public transport services (incIuding for the

o'bI|gat|ons as a person deriving title from the Owner; and

bound by.

the Owner in respect of that part of the Site where it has granted leasehold
interests of [®] years or more, provided that for the avoidance of doubt the
holder(s) of such leasehold interests shall remain bound by the obligations on the
part of the Owner contained in this Deed.

Subject to clause 11.8, no person shall be liable for any breach of the covenants,
restrictions or obligations contained in this Deed occurring after it has parted with its
interest in the Site or the part in respect of which such breach occurs (but without
prejudice to the liability of such person for any breach occurring prior to its parting with
such interest).

15
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AGREEMENT SUBJECT TO FURTHER DISCUSSION AND NEGOTIATION BETWEEN ALL PARTIES

12.3 Subject to clause 11, the Authorities shall only be able to enforce the obligations in this
Deed against those with an interest in that part of the Site to which the breach of the
obligations relates (but without prejudice to the liability of such person for any breach
occurring prior to parting with any such interest).

13. REGISTRATION

13.1 As soon as practicable after the completion of this Deed, the Owner shall make
applications to the Land Registry for entries relating to this Deed to be made in the
charges register(s) of the Title Number(s) referred to in recitals B and C above so as to
bind the Land as provided for in the before mentioned statutory provisions.

13.2 If the Owner fails to make the applications as referred to in clause 13.1 above the LB
Tower Hamlets, LB Hackney and the GLA shall (without prejudice to any other right) be
entitled to register the Deed and recover the expenses incurred in doing so from the
Owner and the Owner hereby covenants with the Retévant Council and the GLA to do or
concur in doing all things necessary or advant: 5 to enable the said entries to be
made. '

13.3 The Owner covenants that it shall not ma @ any application to the Land Reglstry for the
removal of any notice registered pursuant
consent of the Authorities.

13.4 The covenants on behalf of the parties hereto to be‘ﬂbserved and performed under this

Qnd Charges and rag%stered in the Register of Local Land

i

14. SITE NOT TO BE ENCUMBERE -

i,

to enter the Site at all reasonable times and shall comply
lade by the Authorities for documentation held by the

16. INTEREST %‘N LATE _@A’YMENT

Without prejudice to any other right remedy or power herein contained or otherwise
available to the Authorities if any payment of any sum referred to herein shall have
become due but shall remain unpaid for a period exceeding five Working Days the Owner
shall pay on demand to the relevant Authority Interest from the date when the same
became due until payment thereof.

17. INDEXATION

17.1 The following contributions shall be adjusted by a percentage equivalent to the percentage
increase (if any) shown in the Building Cost Information Service Road Construction Tender
Price Index (or any replacement index or such alternative index as may be agreed
between the relevant parties from time to time) from the date hereof to the date of
payment of the sum in question Provided That for the avoidance of doubt the operation of

16
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this clause shall not result in any payments due pursuant to this Deed being decreased so
as to fall below the figures specified herein:

(a) Shoreditch Triangle Scheme Contribution (as defined in schedule 4);

(b) LBTH Bethnal Green Road Pedestrian Crossing Contribution (as defined in schedule
4);

(c) First Cycle Docking Station Contribution (as defined in schedule 7);
(d) Second Cycle Docking Station Contribution (as defined in schedule 7);

(e) Third Cycle Docking Station Contribution (as defined in schedule 7);

tage equivalent to the percentage
Service All Construction Tender
tive index as may be agreed

17.2 The following contributions shall be adjusted by a per
increase (if any) shown in the Building Cost Informa
Price Index (or any replacement index or s
between the relevant parties from time to ti he date hereof to the date of
payment of the sum in question Provided Th: e of doubt the operation of
this clause shall not result in any payments due pursuant to hls Deed being decreased so
as to fall below the figures specified he

(@) Idea Store Contribution (as defined i

(b)  LBH PiL (as defined in‘schedule 4). U

17.3 The following contributions sha ba a j tage equivalent to the percentage

increase (if any) shown in the ﬁll I ndex published by the Office for
National Statistics (or any replac%ment md%g( r such alte ive index as may be agreed
between the relévant : %)_from the date hereof to the date of
i idance of doubt the operation of

t to this Deed being decreased so

(a

17.4

accordance with the erssraﬂ SPG.

18. COUNCILS', GL S AND TFL'S LEGAL FEES AND MONITORING COSTS

18.1 The Owner shall pay on the date of this Deed to the GLA the GLA's and TflL's reasonable
costs properly incurred in the preparation and negotiation of this Deed and the GLA
Monitoring Contribution.

18.2 The Owner shall pay on the date of this Deed the LB Hackney's reasonable costs properly
incurred in the preparation and negotiation of this Deed and the LBH Monitoring
Contribution.

18.3 The Owner shall pay on the date of this Deed the LB Tower Hamlets' reasonable costs
properly incurred in the preparation and negotiation of this Deed and the LBTH Monitoring
Contribution.

17
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19. VAT

19.1 All consideration given in accordance with the terms of this Deed shall be exclusive of any
VAT properly payable in respect thereof.

19.2 The Owner hereby acknowledges and agrees that if at any time VAT is required to be paid
in respect of any of the financial contribution due under this Deed then to the extent that
VAT had not been previously charged in respect of that contribution the Authorities shall
have the right to issue a VAT invoice to the Owner and the VAT shall be paid accordingly.

20. NOTICES

20.1 Any notice or other communication to be given under or in connection with this Deed shall
be in writing (which for this purpose shall not include e-mail) and should be addressed as
provided in clause 20.3.

20.2 The provisions of section 196 of the Law of Pro
any notice served under this Deed and any su
to the name, date and Parties to the Deed
relates.

925 (as amended) shall apply to
hall be in writing and shall refer
use of the Deed to which it
20.3 Subject to clause 20.4, the contact det i

For LB Tower Hamlets:

Address:

Relevant addressee:

Reference:

Relevant

Reference: 3014/2425

For Network Rail:

Address: Network Rail Infrastructure Limited, 1 Eversholt Street, London
NW1 2DN

Relevant addressee: Company Secretary

Reference: 11-8260

For the Developer:

Address: [ 1

18
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Relevant addressee: [ ]

Reference: [ 1

For the GLA:

Address: [ 1
Relevant addressee: [ ]
Reference: [ 1

For TfL:
Address:
Relevant addressee:

Reference:

For Ballymore:
Address:
Relevant addressee:

Reference:

Relevant addressee:

Reference:

 of a change to its name, address or relevant addressee for the
provided that such notification shall only be effective on:

20.4 A party may g| '
purposes of this

(a) the date specified in the notification as the date on which the change is to take
place; or

(b) if no date is specified or the date specified is less than five clear Working Days after
the date on which notice is received or deemed to be received, the fifth Working
Day after notice of any such change is given.

21. GOOD FAITH

21.1 The Parties agree with one another to act reasonably and in good faith in the fulfiiment of
their respective obligations under this Deed.

19
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AGREEMENT SUBJECT TO FURTHER DISCUSSION AND NEGOTIATION BETWEEN ALL PARTIES

21.2 The Parties shall at all times use Reasonable Endeavours to ensure that the planning
purposes underlying their respective obligations under this Deed are achieved and are
carried out in accordance with good industry practice at the time of performance provided
that this clause shall not imply or create any obligation upon any Party which is additional

to the obligations contained in this Deed.

21.3 Where there is a Reasonable Endeavours obligation in this Deed and the Party responsible
cannot fulfil the objective of the obligation then on request that Party shall provide an
explanation of the steps it has undertaken in carrying out its Reasonable Endeavours

obligation.

22. DETERMINATION OF DISPUTES

22.1 In the event of a dispute arising between the Parties in respect of any matter being the

subject of this Deed, the Parties will use Reasonablé

ndeavours to attempt to resolve

that dispute amicably (including holding a .meeting attended by at least one

representative from each Party if considered .

riate) for a period of at least 20

Working Days from the date on which any Part notlﬁes the other Parties in writing that a

dispute has arisen.

22.2  In the event that, despite the Parties usi

the disputes followmg the expiry of the 20 Worklng Day period referred to in clause 22.1

22.3

22.4

= the reIevant typ&@f S

2

22.5 The Special@?; s to act as an independent expert and:

(@) each Party ma
appointmen
the written representations to the other Parties;

make written representations within ten Working Days of his
within such other period as directed by the Specialist and will copy

(b) each Party is to have a further ten Working Days or within such other period as
directed by the Specialist to make written comments on the other Parties'

representations and will copy the written comments to the other Parties;

() the Specialist is to be at liberty to call for such written evidence from the Parties
and to seek such legal or other expert assistance as he or she may reasonably

require;

(d) the Specialist is not to take oral representations from the Parties without giving
both Parties the opportunity to be present and to give evidence and to cross

examine each other;

20
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22.6

22.7

23.

24.

24.1

24.2

24.4

24.5

(e) the Specialist is to have regard to all representations and evidence before him
when making his decision, which is to be in writing, and is to give reasons for his
decision;

(f) the Specialist is to use all reasonable endeavours to publish his decision within 20
Working Days of receipt of any further written comments made pursuant to clause
22.5(b) or after the ten Working Day period referred to in clause 22.5(b) if no such
further written comments are received; and

(9) the Specialist's decision shall be binding on the Parties save in the event of fraud or
manifest error.

Except where stated to the contrary in this Deed, responsibility for the costs of referring a
dispute to a Specialist under this clause 22, including costs connected with the
appointment of the Specialist and the Specialist's own costs, but not the legal and other
professional costs of any party in relation to a dispute, will be decided by the Specialist.

This clause 22 does not apply to disputes in rela

n to matters of law or the construction
or interpretation of this Deed, which will b L

ject to the jt iction of the courts.

CONTRACTS (RIGHTS OF THIRD P IES) ACT 1999

Any person who is not nhamed in this Déedg@aes not have any right to enforce any term of
this Deed under the Contract (Rights of Third Parties) Act 1999, other than a successor in

title or a successor in statutory functon. -~ -~

MISCELLANEOUS

the LBH Planning E?ga;missmn; _
meaning of sections 91, 92 or 93 of the 1990 Act or is revoked or is otherwise

respect of th Developénpnt but without prejudice to the GLA's or LB Hackney's or TflL's
ability to enforce. in re@ ect of any breach of the obligations in this Deed made in respect
of the LBH Devel

gk occurring prior to such revocation or withdrawal.

Nothing in this Deed shall be construed as prohibiting or limiting any right to develop the
Site or any part of it in accordance with a planning permission (other than the Planning
Permissions or any variations or amendments to the Planning Permissions) granted by the
Relevant Council or by the relevant Secretary of State on appeal or by reference to him
after this date.

The Parties acknowledge that the information supplied to the Relevant Council and the
GLA under the terms of schedule [®] to this Deed is or may be commercially sensitive and
that disclosure of the same would prejudice the Owner's commercial interests and shall be
kept confidential and that neither Relevant Council nor the GLA shall disclose that
information to any third party save:

(a) for the purpose of complying with the requirements of this Deed;
21
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(b) where the information is already in the public domain;

() pursuant to the Information Legislation or otherwise where legally required but in
such instance the Relevant Council and/or the GLA shall immediately notify the
Owner of a request made under the Information Legislation, shall not respond to
any request until the Owner has provided its written views on whether such
information should be released and shall, when preparing its response to such a
request, have proper regard to any written views given by the Owner Provided That
in the event that the Owner fails to respond within ten Working Days of notification
of a request, the Relevant Council and/or the GLA (as applicable) may respond to

the request as they see fit;
(d) to HM Revenue and Customs or the Rating Authority;

(e) to the Specialist; and

(f) to respective auditors or legal advisors

provided that where reasonable and app
the third party to whom the confidentiali
confidential mutatis mutandis. ¢

24.6

25.
25.1
25.2
25.3
A in accordance with clause 28 until the date when the
monstrate to the Owner and the GLA that the Approval
26. APPROVALS AIN! RESPONSES BY THE COUNCILS

ing shall be obtained from
d.to keep such information

26.1 Subject to clause 27, any Approval requested from a Council shall not be unreasonable or
unreasonably withheld or delayed and a response to a request for Approval shall (save
where expressly stated to the contrary in this Deed) be given by the Relevant Council
within 20 Working Days of such request being made Provided That in the event that within
10 Working Days of such request being made the Relevant Council requests additional
information from the Owner which is reasonably necessary for it to determine the request
for Approval, the Relevant Council shall have a further 20 Working Days following receipt

of the requested information to determine such request.

26.2 In the event that:

(a) a response to a request for Approval is not given by the Relevant Council within the

time periods specified in clause 26.1 above; or
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(b) the Owner considers that any request for additional information made by the
Relevant Council pursuant to clause 26.1 is not reasonable and is intended to
unreasonably delay the Relevant Council's consideration of the request for
Approval; or

(c) the Relevant Council notifies the Owner pursuant to clause 26.1 that it is refusing
to issue an Approval but fails to give reasons for such refusal or the Owner
considers that any reasons given are unreasonable,

the Owner may request that the GLA provides the Approval instead pursuant to clause
26.3.

26.3 Any Approval requested from the GLA pursuant to clause 26.2 shall not be unreasonable
or unreasonably withheld or delayed and a response to a request for Approval shall be
given by the GLA within 20 Working Days of such request being made Provided That in
the event that within 10 Working Days of suchzreq-tzéest being made the GLA requests

26.4 In the event that:

(a) a response to a request for App
periods specified in cIause 26.3;

(b)

26.4(b) and th
Relevant Coun'

26.6

26.7 The provisions of this clause 26 are subject to the Owner notifying the Relevant Council
and/or the GLA that it will be submitting a request for an Approval at least five Working
Days before the date on which such a formal request is to be made.

26.8 This clause 26 does not apply to any confirmation requested by the Owner under clause
32 of this Deed.

26.9 The time limits in clauses 26.1 and 26.3 shall be extended by 15 Working Days in each
instance if the Relevant Council and/or the GLA are required to consult one or more
statutory consultee as part of an Approval process.

26.10 In the event that the Owner requests that the GLA provides an Approval pursuant to
clause 26.2, the Owner hereby covenants to pay the GLA's reasonable and proper costs of
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considering such request for Approval as soon as reasonably practicable following receipt
of an invoice from the GLA specifying such costs and in any event within 15 Working Days
of receipt of such invoice.

27. APPROVAL OF CROSS-BOUNDARY OBLIGATIONS BY THE COUNCILS

27.1 Subject to clause 25.3, in the event that this Deed requires the Owner to seek Approval
from the Approval Panel, a request for Approval shall be submitted to the Councils
specifying that Approval is being sought from the Approval Panel.

27.2 Any Approval requested from the Approval Panel shall not be unreasonable or
unreasonably withheld or delayed and a response to a request for Approval shall (save
where expressly stated to the contrary in this Deed) be given by the Approval Panel within
20 Working Days of such request being made Provided That in the event that within 10

Owner which is reasonably necessary for it to c[eterrf\ine the request for Approval, the
Approval Panel shall have a further 20 Workin following receipt of the requested
information to determine such request. '

27.3 In the event that:

(a) a response to a request for App oval is not given by the ppraval Panel within the
time periods specified in clause 27.2 above; or

additional information made by the
not reasonable and is intended to
ideration of the request for Approval;

at any requést

(b)  the Owner consider 1t
t to. clause 27.2 is

Approval Panel pursuan

‘ o
(c) the Approval Panel notifies the Owner pursuant to clause 27.2 that it is refusing to

ch refusal or the Owner considers

sons for si

L

the GLA----;)L;JF%Iant to clause 27.3 shall not be unreasonable

delayed and

al information-gqm the Owner which is reasonably necessary for it to determine

for Apprové‘l‘; “““ the GLA shall have a further 20 Working Days following receipt

27.5 In considering a re
the Councils and

juest for Approval pursuant to clause 27.3, the GLA shall consult with
I'have due regard to any representations received.

27.6 In the event that:

(a) a response to a request for Approval is not given by the GLA within the time
periods specified in clause 27.4;

(b) the Owner considers that any request for additional information made by the GLA
pursuant to clause 27.4 is not reasonable and is intended to unreasonably delay
the GLA's consideration of the request for Approval; or

() the GLA notifies the Owner pursuant to clause 27.4 that it is refusing to issue an
Approval but fails to give reasons for such refusal or the Owner considers that any
reasons given are unreasonable,
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27.7

27.8

27.9

27.10

28.

28.1

28.2

28.3

28.4

the Owner shall be entitled to refer the matter to a Specialist pursuant to clause 22.

In the event that the Owner refers the Approval request to the GLA pursuant to clause
27.3(b) and the GLA considers that a request for additional information made by the
Approval Panel pursuant to clause 27.2 is reasonable, it shall direct that the Owner
provide the additional information to the Approval Panel whereupon the relevant request
for Approval shall fall to be determined by the Approval Panel in accordance with clause
27.2 and for the avoidance of doubt clause 27.3 shall continue to apply to such request
for Approval.

The provisions of this clause 27 are subject to the Owner notifying the Councils and the
GLA that it will be submitting a request for an Approval at least five Working Days before
the date on which such a formal request is to be made.

The time limits in clause 27.2 and 27.4 shall be exl@‘ld&d by 15 Working Days in each
instance if the Approval Panel and/or the GLA .are required to consult one or more
statutory consultees as part of an Approval proc

In the event that the Owner requests t
cIause 27 3, the Owner hereby covena ts

the Approval Panel) shall not be iinreasonable or unreascnably withheld or delayed and a

en by the GLA within 20 Working Days of

such request bemg made Provided That in the event that within 10 Working Days of such

request bei ':'tlonal information from the Owner which is

reasonably ecessary for lt....to determ e the request for Approval the GLA shall have a
Kihg Days foll

pursuant
the GLA's

() the GLA notifies the Owner pursuant to clause 28.1 that it is refusing to issue an
Approval but fails to give reasons for such refusal or the Owner considers that any
reasons given are unreasonable,

the Owner shall be entitled to refer the matter to a Specialist pursuant to clause 22.

The provisions of this clause 28 are subject to the Owner notifying the GLA that it will be

submitting a request for an Approval at least five Working Days before the date on which
such a formal request is to be made.
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28.5 The time limits in clause 28.1 shall be extended by 15 Working Days in each instance if
the GLA is required to consult one or more statutory consultees as part of an Approval
process.

28.6 In the event that the Owner requests that the GLA provides an Approval pursuant to this
clause 28, the Owner hereby covenants to pay the GLA's reasonable and proper costs of
considering such request for Approval as soon as reasonably practicable following receipt
of an invoice from the GLA specifying such costs and in any event within 15 Working Days
of receipt of such invoice.

29. APPROVALS AND RESPONSES BY TFL

29.1 Any Approval requested from TfL pursuant to the terms of this Deed shall not be
unreasonable or unreasonably withheld or delayed and a response to a request for

29.2 In the event that:

(a) a response to a request for Approval
specified in clause 29.1 above; or -

(b)

30. ENFORCEMENT COSTS

Notwithstanding any other terms or provisions in this Deed, the Owner shall pay all costs,
charges and expenses (including without prejudice to the generality thereof legal and
planning costs and internal and external professional fees) reasonably and properly
incurred by the Authorities for the purpose of or directly incidental to the enforcement of
any of the Owner's obligations contained in this Deed.

31. ENFORCEMENT OF CROSS-BOUNDARY OBLIGATIONS

31.1 The Authorities shall use Reasonable Endeavours to co-operate with each other in respect
of the enforcement of any breach of a Cross-Boundary Obligation.
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31.2 In the event that an Authority intends to enforce against a breach of a Cross-Boundary
Obligation, the relevant Authority shall, where practicable, notify the other Authorities of

that fact in writing providing details of:

(a) the alleged breach;

(b) the proposed enforcement action;

(c) the proposed timescales for bringing enforcement action; and

(d) the proposed remedy required.

31.3 Following such notice and so far as is reasonably practicable, the Authorities shall use
Reasonable Endeavours to reach agreement as to the enforcement action to be brought

with the intention that any action brought by an Au
consistent with any action brought by any other A

shall use Reasonable Endeavours to bring enfo action on a joint basis.

32. TERMINATION OF OBLIGATIONS

ns in this Deed which
such obligation is requi

In respect of any of the Owner's obli
a restriction by which compliance witl

to the Owner, such obliga
confirmation.

33. DELIVERY

The provisi
shall be of

27

LONDON\TLG\46757782.09

in respect of a breach shall be
ties and the relevant Authorities

not have an end date or
, the Owner may seek




AGREEMENT SUBJECT TO FURTHER DISCUSSION AND NEGOTIATION BETWEEN ALL PARTIES

SCHEDULE 1

Draft LBTH Planning Permission

28
LONDON\TLG\46757782.09



AGREEMENT SUBJECT TO FURTHER DISCUSSION AND NEGOTIATION BETWEEN ALL PARTIES

SCHEDULE 2

Draft LBH Planning Permission
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SCHEDULE 3

Plans

[Ashurst note: JV to provide plans]

Plan 1 the Site

Plan 2 the LBTH Site

Plan 3 the LBH Site

Plan 4 Plots

Plan 5 Phasing Plan

Plan 6 Highway Improvement Works Pla
Plan 7 Shoreditch Triangle Scheme
Plan 8

Plan 9

Plan 11

Plan 12

Plan 13

Plan 14

Plan 15

Plan 16

Plan blic Realm Phasi
Plan 18 -
Plan 19
Plan 20
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AGREEMENT SUBJECT TO FURTHER DISCUSSION AND NEGOTIATION BETWEEN ALL PARTIES

1.1

SCHEDULE 4
Affordable Housing and Viability Review Mechanism
DEFINITIONS

In this schedule the following words and phrases shall have, unless the context otherwise
requires, the following meanings:

"Affordable Housing" means housing including Social Rented Housing, Affordable
Rented Housing and Intermediate Housing provided to eligible households whose needs
are not met by the market and which housing should (a) meet the needs of eligible
households including availability at a cost low enough for them to afford, determined with
regard to local incomes and local housing prices and (b)-include provision for the home to
Ids, or, if these restrictions are

"Affordable Rented Housing" means rente ng provided by an Registered

Provider that has the same characteristi s Social Rent Housing except that it is

hes gone into possession and is exercisinglits power of sale in respect of the LBTH
7 ordable Housing Units;

@ﬂ th
ority;

Housing (May 2014) or such
_nt or its successor from time to time;

for iving, sIeeplng ar dining and which expressly includes living rooms, dining rooms

bgdrooms and kitche

with'a fioor area of les han 13 sduare metres, bathrooms, toilets, corridors and halls;

"HCA" mee; the Homes and Communities Agency being the organisation empowered to
regulate RP’s inder th 'ousmg and Regeneration Act 2008 or any successor body having
functions currently exemsed by the HCA;

.

"Housing Mix" means the mix of Residential Units comprised within the Development in
accordance with the schedule at Annex 1 of this Schedule 4;

"Intermediate Housing" means submarket housing which is above Target Rents but
below open market levels and which housing includes schemes such as Shared Ownership
Housing or shared equity housing, intermediate rent, key worker, starter homes and rent
to buy housing provided always that such schemes meet the affordability criteria as
referred to in the supporting text of Policy 3.10 of the London Plan 2011 (as consolidated
with subsequent amendments) as adjusted from time to time by the London Plan Annual
Monitoring Report published by the Greater London Authority;

"LBH Affordable Housing Base Provision" means the payment of an LBH PiL equal to
15% (by unit) of the total number of LBH Residential Units;
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"LBH PiL" means £21,825,000 (twenty one million eight hundred and twenty five
thousand pounds) [Indexed] as a payment in lieu of on-site provision of Affordable

Housing within the LBH Development;

"LBH Private Residential Units" means 582 Residential Units for private sale or rent

forming part of the LBH Development;

"LBTH Affordable Housing Base Provision" means the minimum provision of the LBTH
Affordable Housing Units which is equal to 25% (by Habitable Room) of the LBTH

Residential Units;

"LBTH Affordable Housing Units" means 141 LBTH Residential Units forming part of
the LBTH Development of the tenure and mix set out in paragraph 3.1(h) of this Schedule
4 to this Deed and which includes the LBTH Affordable Rented Housing Units, LBTH Social
Rented Housing Units and the LBTH Intermediate Units but excludes the LBTH Private

Residential Units;

"LBTH Affordable Rented Housing Units" means
Units (located in Plot E as shown on Plan [@®]).to be mad
Housing as identified in paragraph 3.1(h) of this Schedule 4

of the LBTH Affordable Housing
.available for Affordable Rented

"LBTH Framework Rent" means mﬁqaﬂ weekly rents (includfng service charge) for

Affordable Rented Housing located in the
Hamlets from time to time;

'E1" post

"LBTH Intermediate Hoﬁ ,ing\’: 8 of the LBTH Affordable Housing Units

(12 in Plot C, 26 in Plot D and 10 in Plot E as show

_"LBTH Social
(located in Plot

a%" lentified in paragr%ph 3.1(k

N :

&f this Schedule 4

n Plans [®]) to be made available

nted :I{o!@ing Uhifs"émgans 50 of the LBTH Affordable Housing Units
shown on Plan [®]) to be made available for Social Rented Housing

"Lifetime Home Standards” means the incorporation of the 16 design standards which
togeth?i*“‘&reate a flexi%é‘”blue print for accessible and adaptable housing published by the

ee FounQ%igion Lifetime Homes Group and which standards incorporate all of
ations and relevant parts of the Housing Corporation Design and
ny replacement or supplementary guidance in force from time to

"London Design Standards" means the applicable housing design standards set out in
the London Plan 2011 (as consolidated with subsequent amendments), the Mayor of
London's Housing Supplementary Planning Guidance (November 2012) and the Mayor of
London's and HCA's Funding Standards Framework - New Funding Design and
Sustainability Standards for London (December 2011) and any replacement or

supplementary guidance in force from time to time;

"Moratorium Period" means in relation to any proposed sale of any or all of the LBTH
Affordable Housing Units by a Chargee the moratorium period created by Sections 145

and 146 of the Housing and Regeneration Act 2008;
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"Perpetuity” means a minimum term of 125 years from the date of first Occupation of

the relevant LBTH Affordable Housing Unit;

"Registered Provider" means a provider of Affordable Housing registered under section
111 of the Housing and Regeneration Act 2008 (or such other relevant previous statutory
provision) and approved by LB Tower Hamlets such approval not to be unreasonably

withheld or delayed;

"Rents and Nominations Agreement" means the rent nominations agreement to be
entered into pursuant to paragraph 3.1(g) of this Schedule 4 substantially in the form of
the draft attached at Annex 3 of this Schedule 4 or such other suitable form agreed by an

Registered Provider and LB Tower Hamlets (acting reasonably);

"Rent Standard” means the standard relating to rent set by the Regulator of Social
Housing from time to time having regard to the Guidance on Rents for Social Housing and

the Direction on the Rent Standard 2014 both issued b
and Local Government in May 2014 together with
by the Department for Communities and Local
replacement guidance or direction;

Governmen

"Residential Units" means up to 1,3 6

the Department for Communities
_the Rent Standard Guidance published
in April 2015 or such other

comprised within the Development in accordance W|th the Housmg Mlx and which includes

the LBTH Private Residential Units, the L
Affordable Housing Units;

"RTA Purchaser" means"

Aans rented housmg owned and managed by

cognate terms shal

=

be construed accordingly; and

in a unit of Shared anershlp Housing up to a maximum of 100 per cent equity and

"Target Rents" means rents for social rented properties conforming with the pattern
produced by the formula rent set out in the Guidance on Rents for Social Housing
published by the Department of Communities and Local Government in May 2014 and
subject to the limit on rent changes and rent caps set out therein and subject to

indexation as permitted by the Rent Standard from time to time.
2. SITE-WIDE AFFORDABLE HOUSING

2.1 Subject to paragraph 5 of this Schedule 4, the Owner shall:

(a) provide the LBTH Affordable Housing Base Provision within the LBTH Development

in accordance with paragraph 3 below; and
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3.1

(b)

provide the LBH Affordable Housing Base Provision when carrying out the LBH
Development in accordance with paragraph 4 below

PROVIDED THAT:

(©)

(d)

no less than the LBTH Affordable Housing Base Provision shall be provided on the
LBTH Land and no less than the LBH Affordable Housing Base Provision shall be
provided when carrying out the LBH Development on the LBH Land; and

the maximum combined total of Affordable Housing within the Development shall
not exceed 50% Affordable Housing. [Ashurst note: formula to be agreed]

LBTH AFFORDABLE HOUSING

The Owner shall:

(@)

(b)

(9)

not Occupy or cause or permit to beco
Units for any purpose other than for
Housing and Intermediate Housi
Intermediate Units to which Stairca

ied the LBTH Affordable Housing
Rented Housing, Social Rented
y with the exception of any

ensure that 10% of the LBTH Affordable Housing Units
adaptable for wheelchair users across all tenur

Housing Unlts to L
relevant Plot and notzfy_ L%éTower Hamlet:
the Practical Completlon ofth

inm;/vriting at least nine months prior to
Ievant units;

cupy or permit [ﬁrst Occ%lpatlon] of any LBTH Private Residential Units
ot C un and until:

not first ‘p’?or permit [first Occupation] of any LBTH Private Residential Units
located in the Plot D unless and until:

(i) it has Practically Completed the LBTH Affordable Housing Units located in
Plot C, Plot D and Plot E; and

(i) it has disposed of the LBTH Affordable Housing Units located in Plot C, Plot D
and Plot E to a Registered Provider;

ensure that any disposal of the LBTH Affordable Housing Units to a Registered
Provider is by way of a freehold sale or grant of a lease of not less than 125 years
in either case subject to a condition that the Registered Provider enters into the
Rents and Nominations Agreement with LB Tower Hamlets within 20 Working Days
of the LBTH Affordable Housing Units being disposed and not to first Occupy the
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LBTH Affordable Housing Units until the Registered Provider has entered into the
same;

(h) provide the LBTH Affordable Housing Units in accordance with the tenure mix and
rental levels (as appropriate) shown in the table below:
LBTH
LBTH Social Rented LBTH Affordable Rented Intermediate
Housing Units Housing Units Housing
Unit Units
SlEs Weekly Rent Weekly Rent
. (excl. Service . (incl. Service .
Units Charge) on Units Charge) on Units
first letting) first letting
Studio 0 N/A [@®] 0
1 bed 0 N/A 14
2 bed 0 N/A 20
3 bed 38 [@] 14
4 bed
5 bed
Total

(i)

)

on first Iettmgs are proposed to exceed the indexed amounts set out in the table at
@bove the relevant Registered Provider shall obtain the written

als of the LBTH Affordable Rented Housing Units (which for the
avoidance of doubt shall not include tenancies which are continuing after a
probationary period) shall not exceed the amounts set out in the table in paragraph
paragraph (h) above subject to the HCA's permitted maximum annual rent increase
of CPI + 1% per annum (or such other rate of annual increase as the HCA may
publish from time to time) calculated from the date of this Deed PROVIDED THAT if
such weekly rents on subsequent lettings and tenancy renewals are proposed to
exceed the indexed amounts set out in the table at paragraph (h) above the
relevant Registered Provider shall obtain the written agreement of the Council as to
the amounts of the weekly rents and the Council shall act reasonably when
agreeing the revised weekly rents;
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3.2

3.3

(k)

(M

(m)

(n)

subject to paragraphs 3.1(l) and 3.1(m) below, ensure that the rents (exclusive of
service charge) for first lettings and subsequent lettings of any LBTH Social Rented
Housing Units will not exceed Target Rents;

ensure that the rent levels under paragraph 3.1(k) above:

(i) will not be altered except as set out in paragraph 3.1(m) below following a
review which is to be implemented in April of each year by the relevant
Registered Provider (the "Annual Review") starting from 1 April in the
year after Practical Completion of the LBTH Social Rented Housing Units;
and

(i) shall not include service charges which the relevant Registered Provider shall
apportion between and charge to the LBTH Social Rented Housing Units and

the other LBTH Residential Units in its normal manner;

in accordance with the Annual Review o
will either raise or lower the rent under paragraph (k) above by no more than CPI
+ 1% unless one or more of the events set out nnex 2 of this Schedule 4
occurs in respect of any of the LBTH Social Rented Housing Units in which case the
rent of that particular LBTH S\\""' 3l Rented Housing Un ay be adjusted by the
amount calculated in accordance W|th the criteria set out in Annex 2 of this
Schedule 4; and

the relevant Registered Provider

nits shall not be sold to purchasers
-Staircasing applies.

ensure that the LBT\"'E' ntermediate Hou
other than Eligible Purchasers except wher

The obllgat|ons and restrlct|ons centamred in.this paragraph 3 of this Schedule 4 shall not

(d)

(e)

hargee @f'a% LBTH Intermediate Housing Unit IawfuIIy

ny lessee of a Shared Ownersh|p Unit where the lessee has Staircased to 100%
nership of su%f"umt or

paragraphs 3 2%@) to (d).

Any Chargee or receiver appointed pursuant to the Law of Property Act 1925 or otherwise
by a party who has provided loan facilities to the Owner claiming protection granted by
paragraph 3.2 must first:

(@)

(b)

(©)

comply with the restrictions and obligations contained in Sections 144 to 159 of the
Housing and Regeneration Act 2008;

provide the Council as soon as reasonably practicable with copies of any notices
served on or by the HCA or the regulator (or its successor) pursuant to Sections
144-148 or Section 151 of the Housing and Regeneration Act 2008;

provide LB Tower Hamlets with copies of any proposals or directions that the
mortgagee received from the HCA under Sections 152 to 155 of the Housing and
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Regeneration Act 2008 (or where any part of those proposals are of a confidential
nature such details of the proposals as are appropriate in all the circumstances)
and provide LB Tower Hamlets with further details of progress reached towards
implementing such agreed proposals from time to time; and

(d) give LB Tower Hamlets the option to purchase the relevant LBTH Affordable
Housing Unit(s) from the mortgagee or alternatively nominate another Registered
Provider to purchase the relevant LBTH Affordable Housing Unit for a period
commencing on the date that the mortgagee gives LB Tower Hamlets notice and
ending on the later of one month (or such other period as may be agreed by the
parties) after the date of that notice or the end of any Moratorium Period, if such
period is agreed between the parties. LB Tower Hamlets (or its nominated
Registered Provider) shall be entitled to complete the purchase of the LBTH
Affordable Housing Unit at any time up to two calendar months after the expiry of
the option period.

3.4 The price payable by LB Tower Hamlets or its nominated Registered Provider for the LBTH
Affordable Housing Unit(s) pursuant to paragraph 3. 3(d) shall be the open market value
of the LBTH Affordable Housing Unit(s) including the land. on- which the LBTH Affordable
Housing Unit(s) is constructed subject to the restrictions contamg_d within this Schedule or
all sums due to the mortgagee pursu’

1t to the terms of the m@tgagees charge together
with reasonable legal and administrative fee whlchever is the greate

3.5

Affordable Housing Unit or L@\ a?lUre to agree the ope?ﬁ market value

shall be determined by an mdependent surveyor'havmg at least ten years' experience in

the valuation of affordable/soczaixhou@lg within the London area and will be appointed by
the President for the t|me bemg of the Rt}yal Instltutlon of Chartered Surveyors or his

4.3 The Owner shall Commence or permit or suffer the Commencement of Plot G] unless
and until fifty per cent of the LBH PiL has been paid to LBH in accordance with paragraph
4.1(b) above.

4.4 The Owner shall not first Occupy or permit or suffer first Occupation of any LBH Private
Residential Unit unless and until the LBH PiL has been fully paid to LBH.] [Ashurst note:
Triggers TBC]

4.5 LBH shall use the LBH PiL for the purpose of delivering Affordable Housing within the
London Borough of Hackney excluding the Site.

5. VIABILITY REVIEW MECHANISM

5.1 [Drafting TBC pending conclusion of discussions between experts]
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ANNEX 1

Housing Mix

Plot Studio 1 bed 2 bed 3 bed 4 bed 5 bed Total
(o 64 120 133 36 5 0 358
D 15 130 125 43 0 0 313
E 0 21 28 42 8 4 103
F 31 136 136 126 0 322
G 26 110 102 22 0 260
Total 136 517 514 172 13 4 1,356
% 100%

LONDON\TLG\46757782.09
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ANNEX 2
Qualifying events leading to an adjustment of rent for LBTH Social Rented Housing Units

1. Subject to paragraph 4 below, in the case of major capital works carried out to the LBTH
Social Rented Housing Units, the relevant Registered Provider may apply to LB Tower
Hamlets for approval by LB Tower Hamlets of an appropriate increase in rent, such written
approval by LB Tower Hamlets not to be unreasonably withheld or delayed.

2. Subject to paragraph 4 below, in the case of the imposition, abolition, decrease or
increase in respect of an LBTH Social Rented Housing Unit of Council Tax, Residential
Rates, Value Added Tax on rents or any other type of property taxation or taxation
payable in respect of property rights payable by the relevant Registered Provider the rent
may rise or fall by the amount of taxation payable or reasonably expected to be payable
by that Registered Provider for that LBTH Social Rented Housing Unit.

3. Subject to paragraph 4 below, in the case of su
Registered Provider of services to a LBTH S
not as the case may be) in the notice of r
of providing or ceasing to supply the re
charge of 10%.

ssation of supply by the relevant
ing Unit of a type defined (or
hange, the rent may rise or fall by the cost
vant service together with an administration

4. In relation to paragraphs 1, 2 and 3 of th ) Schedule change shall be

. 2~ .
(a) the amount of the increase or decrease has been approved by LB Tower Hamlets
(whose approval shall“not be held or delayed and if not given

“““““ .

within 15 Working Days shall be deemed to have been given); and
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ANNEX 3

LBTH Template Rents and Nominations Agreement
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SCHEDULE 5
Highways
1. DEFINITIONS
1.1 In this schedule, the following words and phrases shall have, unless the context otherwise

requires, the following meanings:

"Construction Programme" shall have the meaning given in schedule 11;

"Highway Improvement Works Plan" means the plan marked 'Plan [®]' appearing at
schedule 3 identifying which of the LBH Highway Improvement Works and the LBTH
Highway Improvements Works are required to be dellvered prior to First Occupation of a

particular Plot;

"Highway Reinstatement Plan" means th
schedule 3;

submitted to
r intends to dedicate
part of the highways for

"LBH Dedication Plan" means a plan t
areas of the Site (if any) which the Owr
the public expense and which shall forn
local highway authority;

"LBH Highway Improvemént Works" mean

arked 'Plan [®]' appearing at

Hackney setting out those
ighway maintainable at
hich LB Hackney is the

; és «Wvorks to the highwggy for which LB

Hackney is the local highway authority shown indicatively on the Highway Improvement

(a)

"LBH Highway Reinstatement Area" means the highways and footways in the vicinity
of the Site shown [®] on the Highway Reinstatement Plan and being part of the public
highway for which LB Hackney is local highway authority;

"LBH Highway Reinstatement Works" means the repair and reinstatement of the
highway and footways within the LBH Highway Reinstatement Area so as to repair and/or
reinstate them to the same condition and standards as shown in the LBH Schedule of

Condition approved by LB Hackney pursuant to paragraph 3.1 of this schedule;

"LBH Level Plans" means plans demonstrating in full the levels at the interface of the
Development at the boundary of the Site with the public highway for which LB Hackney is

the local authority and any LBH Highway Improvement Works;
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"LBH Schedule of Condition" means a schedule of condition relating to the highways
and footways within the LBH Highway Reinstatement Area which shall include but not be
limited to:

(a) the line and level of footways and carriageways; and

(b) the state of condition of access covers, surfacing, street furniture, channels and
kerbs, street lighting and gullies (to be checked for blockages);

"LBTH Bethnal Green Road Pedestrian Crossing Contribution” means the sum of
£250,000 to be used by LB Tower Hamlets towards improvements to pedestrian crossings
on Bethnal Green Road in the vicinity of the Site;

"LBTH Dedication Plan" means a plan to be submitted to LB Tower Hamlets setting out
those areas of the Site (if any) which the Owner intends to dedicate as highway
maintainable at the public expense and which shall:form part of the highways for which LB
Tower Hamlets is the local highway authority; '

"LBTH Highway Improvement Works"
Tower Hamlets is the local highwa
Improvement Works Plan and includin

o the highway for which LB
icatively on the Highway

(@) footway reparations on the wester Si ick.
Cygnet Street resulting from the Development (with footway. material
kerbstones to matc: i '

and
rel f;e&ion of signage, Ilgh&ng and street

(9) footway rega\n% , of the southern side of Sclater Street between Bethnal Green
Road and%ygnet Street, including the provision of new vehicular access points
(together with relocation of signage, lighting and street furniture as necessary to
facilitate access to the Development);

(h) footway widening works, parking bay relocations, and highway reparations on
Quaker Street, between the boundary between LB Hackney's and LB Tower
Hamlets' administrative areas and the junction with Braithwaite Street (together
with relocation of signage, lighting and street furniture as necessary to facilitate
footway works);

"LBTH Highway Reinstatement Area" means the highways and footways in the vicinity
of the Site shown [®] on the Highway Reinstatement Plan and being part of the public
highway for which LB Tower Hamlets is the local highway authority;
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"LBTH Highway Reinstatement Works" means the repair and reinstatement of the
highway and footways within the LBTH Highway Reinstatement Area so as to repair and/or
reinstate them to the same condition and standards as shown in the LBTH Schedule of
Condition Approved by LB Tower Hamlets pursuant to paragraph 4.1 of this schedule;

"LBTH Level Plans" means plans demonstrating in full the levels at the interface of the
Development at the boundary of the Site with the public highway for which LB Tower

Hamlets is the local authority and any LBTH Highway Improvement Works;

"LBTH Schedule of Condition" means a schedule of condition relating to the highways
and footways within the LBTH Highway Reinstatement Area which shall include but not be

limited to:

(a) the line and level of footways and carriageways; and

(b) the state of condition of access covers, surfac

kerbs, street lighting and gullies (to be ¢ blockages);

"Shoreditch Triangle Scheme" me
improvement prOJect in the vicinity of the

ighway and public

for which Tf

g, street furniture, channels and

the highway author|ty and

'Shored|tch Tr'y ngle Scl‘%me Plan" means the plan marked 'Plan [®]' appearing at

Priority Works %
construed accordingly;

Schem 'Pr|or|ty Works" means those elements of the

e purposes on the Shoreditch Triangle Scheme Plan and
Scheme Priority Works 1", "Shoreditch Triangle Scheme
and "Shoreditch Triangle Scheme Priority Works 3" shall be

"TfL Dedication Plan" means a plan to be submitted to TfL setting out those areas of
the Site (if any) which the Owner intends to dedicate as highway maintainable at the

public expense and which shall form part of the TLRN;

"TfL Essential Highway Works" means those works to the TLRN in the vicinity of the
Site as are considered necessary in order to properly mitigate the impact of the
Development and make it acceptable in planning, transport and highways terms and
which broadly correlate to the [Shoreditch Triangle Scheme Priority Works 1 and any

associated enabling works]; [Ashurst note: definition TBC]
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"TfL Highway Reinstatement Area" means the highways and footways in the vicinity
of the Site shown [®] on the Highway Reinstatement Plan and being part of the TLRN;

"TfL Highway Reinstatement Works" means the repair and reinstatement of the
highway and footways within the TfL Highway Reinstatement Area so as to repair and/or
reinstate them to the same condition and standards as shown in the TfL Schedule of
Condition Approved by TfL pursuant to paragraph 6.1 of this schedule; and

"TfL Level Plans" means plans demonstrating in full the levels at the interface of the
Development at the boundary of the Site with the public highway for which TfL is the local
authority and any TfL Highway Improvement Works;

"TfL Schedule of Condition"” means a schedule of condition relating to the highways
and footways within the TfL Highway Reinstatement Area which shall include but not be
limited to:

(a) the line and level of footways and carria

(b) the state of condition of access c
kerbs, street lighting and gullies (to

et furniture, channels and
ages); and

"TfL Streets Toolkit" means the suite of documents and guidance published by TfL from
time to time (available as : Deed from
https://tfl.gov.uk/corporate/publications-and-reports/streets-toolkit) setting out TfL's
requirements in respect of : t\gﬂrks proposed TLRN, such documents including:

(a)

3.1 The Owner covenants not to Commence nor permit Commencement of the Development
unless and until it has submitted to LBH for its approval:

(a) an initial LBH Schedule of Condition;

(b) details of the LBH Dedication Plan;

(c) details of the LBH Level Plans;

(d) details of all highways required to be temporarily stopped up and/or diverted and

any necessary traffic management orders in connection with the LBH Highway
Improvement Works; and
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(e) the outline design, specification and schematic drawings of the LBH Highway
Improvement Works.

3.2 The Owner shall not Commence nor permit the Commencement of the Development
unless and until LBH has approved in writing those items referred to in paragraph 3.1.

3.3 The Owner covenants not to First Occupy nor permit First Occupation of any Plot unless
and until a Highways Agreement for the LBH Highway Improvement Works relevant to
that Plot (as shown on the Highway Improvement Works Plan and approved pursuant to
paragraph 3.1) has been entered into and such LBH Highway Improvement Works have
been completed to the satisfaction of LBH, such Highways Agreement to make provision
for:

(a) a further LBH Condition Survey to be submitted to LB Hackney as soon as
reasonably practicable after works to construct any given Plot located adjacent to
the LBH Highway Reinstatement Area have reached a stage where further works
will not adversely affect the LBH High F(@nstatement Area adjacent to the
relevant Plot; and

(b) the carrying out of any necessary LBH Highway Reinstatement Works in the LBH
Highway Reinstatement Area a@ cent to the relevant PI or to First Occupation
of that Plot.

3.4 In the event that any LBH Highway Reinstatement W:rks or LBH nghway Improvement

ways required to be temporarily stopped up and/or diverted and
ffic management orders in connection with the LBTH Highway

(e) the outlin esign, specification and schematic drawings of the LBTH Highway
Improvement Works.

4.2 The Owner shall not Commence nor permit the Commencement of the Development
unless and until LBTH has approved in writing those items referred to in paragraph 4.1.

4.3 The Owner covenants not to First Occupy nor permit First Occupation of any Plot unless
and until a Highways Agreement for the LBTH Highway Improvement Works relevant to
that Plot (as shown on the Highway Improvement Works Plan and approved pursuant to
paragraph 4.1) has been entered into and such LBTH Highway Improvement Works have
been completed to the satisfaction of LBTH, such Highways Agreement to make provision
for:
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(a) a further LBTH Condition Survey to be submitted to LB Tower Hamlets as soon as
reasonably practicable after works to construct any given Plot located adjacent to
the LBTH Highway Reinstatement Area have reached a stage where further works
will not adversely affect the LBTH Highway Reinstatement Area adjacent to the
relevant Plot; and

(b) the carrying out of any necessary LBTH Highway Reinstatement Works in the LBTH
Highway Reinstatement Area adjacent to the relevant Plot prior to First Occupation
of that Plot.

4.4 In the event that any LBTH Highway Reinstatement Works or LBTH Highway Improvement
Works that are carried out pursuant to paragraph 4.3 are subsequently damaged as a
result of the carrying out of construction on later Plots of the Development (as determined
by LB Tower Hamlets by reference to the LBTH Schedule of Condition approved pursuant
to paragraph 4.1) then the Owner shall not First Occupy nor permit First Occupation of
such later Plot(s) until such damage is remedied to the satisfaction of LBTH.

5. SHOREDITCH TRIANGLE SCHEME

5.1 Subject to paragraphs 5.2 of this schedu he Owner covenants to pay the Shoreditch
Triangle Scheme Contribution to TfL upon the earlier of:

(@) Commencement of Phase 2; or

(b) 1 July 2020

Contribution to TfL prior to e[th.
such payment.

_of the Shoreditch Triangle Scheme Contribution not to use the
le Scheme Contribution for any purpose other than for the design,
1d carrying out the Shoreditch Triangle Scheme;

ollowing recei
Shoreditch Tria
commissioning-

(b) not to exper d or commit more than 10 per cent of the Shoreditch Triangle Scheme
Contribution unless and until TfL has a programme and firm start date for carrying
out the Shoreditch Triangle Scheme Priority Works 1;

(c) to prioritise expenditure of the Shoreditch Triangle Scheme Contribution towards
the Shoreditch Triangle Scheme Priority Works in the following order:

(i) first, the Shoreditch Triangle Scheme Priority Works 1;
(i) second, the Shoreditch Triangle Scheme Priority Works 2; and

(iii)  third, the Shoreditch Triangle Scheme Priority Works 3;
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(d) to provide the Owner with an annual report defining the programme for design,
commissioning and carrying out of the Shoreditch Triangle Scheme and details of

costs and expenses incurred and anticipated.

5.4 Subject to paragraph 5.5, in the event that at any point after the fifth anniversary of
receipt of the Shoreditch Triangle Scheme Contribution by TfL, the Owner considers that
the TfL Essential Highway Works have not been substantially completed, it may serve a
written notice of such fact on TfL and TfL and the Owner shall thereafter use Reasonable
Endeavours to agree arrangements to secure the carrying out of the TfL Essential Highway
Works as soon as reasonably practicable (including but not limited to the Owner carrying

out the TfL Essential Highway Works itself).

5.5 The Owner acknowledges and agrees that the five year period referred to in paragraph
5.4 is predlcated on the Owner carrying out the Development in a timely manner and in

5.6 TfL covenants with the Owner to Imse@llth the Owner in respect{@f”the carrying out of the
Shoredltch Triangle Scheme and to pf’OVIde the Owner with updates on the progress of

5.7

from TfL.

5.8 In the event tha\
and the Ow.

(iv)  details of all highways required to be temporarily stopped up and/or diverted
and any necessary traffic management orders in connection with the TfL
Essential Highway Works; and

(v) the outline design, specification and schematic drawings of the TfL Essential
Highway Works (which may for the avoidance of doubt include any TfL
Highway Reinstatement Works), such works to be designed and carried out

in accordance with the TfL Streets Toolkit;

(b) the Owner shall not Commence nor permit Commencement of Phase 2 unless and
until TfL has approved in writing those items referred to in paragraph 5.8(a) above
(unless Phase 2 has already Commenced as at the date of the Shoreditch Triangle
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Scheme Abort Notice or the date of agreement pursuant to paragraph 5.4)
Provided That in the event that TfL confirms in writing that no TfL Essential
Highway Works are required this restriction on Commencement of Phase 2 shall not

apply;

(c) the Owner shall not First Occupy nor permit First Occupation of Phase 2 unless and
until a Highways Agreement for the TfL Essential Highway Works (which may for
the avoidance of doubt include the TfL Highway Reinstatement Works) has been
entered into and such TfL Essential Highway Works have been completed to the
satisfaction of TfL Provided That in the event that the Shoreditch Triangle Scheme
Abort Notice is given or TfL and the Owner reach agreement pursuant to paragraph
5.4 after First Occupation of Phase 2, the Owner shall not permit any additional
Occupation of Phase 2 unless and until such Highways Agreement has been entered
into and the TfL Essential Highway Works have been completed to the satisfaction
of TfL Provided That in the event that TfL confirms in writing that no TfL Essential

Highway Works are required these restrictions on Occupation shall not apply.

5.9 The Highways Agreement entered into in respect of th

fL Essential Highway Works

(a)  the Shoreditch Triangle Schem ""iCmntrlbutlon paid by the@wner to TfL pursuant to
this Deed shall be held by TfL as security for carrying out the TfL Essential Highway

Works Provided That in the event that TfL has already expen@d “““ or committed all
or part of the Shoredltch Triangle Scheme Cor‘ztrlbutlon on the carrying out of the

Shoreditch Triangle:

eme or the estimated cost of the TfL Essential Highway

Works is higher than' the""une ended or uncommitted amount of the Shoreditch

Triangle Scheme Contributio

TfL shall be entitled to require such additional
security as is it con5|ders necessary (in its capaaty as highway authority) in

5.10 References in paragraph 5.9 to "committed" or "uncommitted" shall be construed by
reference to whether or not TfL has entered into a legally binding contract which will
require the expenditure of the relevant sums in the future and which TfL, having used
Reasonable Endeavours, has been unable to amend to provide that such sums shall no
longer be required to be paid as a result of the Owner carrying out the TfL Essential
Highway Works rather than TfL carrying them out as part of the Shoreditch Triangle

Scheme Priority Works.

5.11 The balance of the unexpended and uncommitted Shoreditch Triangle Scheme
Contribution which is not returned to the Owner pursuant to paragraph 5.9(c) shall be

retained by TfL and:
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(@) in the event that TfL is proceeding with the Shoreditch Triangle Scheme, expended

in accordance with paragraph 5.3; or

(b) in the event that TfL is not proceeding with the Shoreditch Triangle Scheme, used
by TfL towards transport and highways initiatives and schemes in the vicinity of
Site which are intended to mitigate (directly or indirectly) the impact of the

Development.

6. TFL HIGHWAY REINSTATEMENT WORKS

6.1 The Owner shall not Commence nor permit the Commencement of any Plot adjacent to
the TfL Highway Reinstatement Area until an initial TfL Schedule of Condition has been

submitted to and approved by TfL.

6.2 The Owner shall notify TfL in writing as soon as possi@feéafter works to construct any Plot

located adjacent to the TfL Highway Reinstatement
further works will not adversely affect the TfL Hi
the relevant Plot and the Owner shall submit to

for the TfL Highway Reinstatement Wor
Reinstatement Area adjacent to that P

rea have reached a stage where
Reinstatement Area adjacent to
for its wrltten approval (such approval

6.5 In the event thal fL Highway Reinstatement Works that are carried out pursuant to
this paragraph ‘paragraph 5.8(c) are subsequently damaged as a result of the
carrying out of construction on later Plots of the Development (as determined by TfL by
reference to the TfL Schedule of Condition approved pursuant to paragraph 6.1 of this
schedule) then this paragraph 6 shall apply mutatis mutandis in respect of any further TfL
Highway Reinstatement Works as are required by TfL to remedy such damage and the
Owner shall not First Occupy nor permit First Occupation of such later Plot until such

damage is remedied to the satisfaction of TfL.
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SCHEDULE 6

Travel Plans

1. DEFINITIONS

1.1 In this schedule, the following words and phrases shall have, unless the context otherwise

requires, the following meanings:

"Annual Monitoring Report" means a report setting out a review of the operation of the
Approved Phase Travel Plans and prepared in accordance with Section B of the Travel Plan

Criteria;

this schedule;

"Approved Framework Travel Plan" shall ha

"Framework Travel Plan" means ‘a

"AP Approved Phase Travel Plan" shall have the meaning given in paragraph 3.2(b) of

"TRICS" means the national standard system of trip generation analysis in the UK which
is marketed and managed by the TRICS Consortium Limited.

Part 1 - Obligations

2. FRAMEWORK TRAVEL PLAN

2.1 The Owner shall:

(a) prior to First Occupation of the Development submit a draft Framework Travel Plan

to the Approval Panel for Approval;
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(b) not First Occupy nor permit First Occupation of the Development until the
Framework Travel Plan has been Approved (the "Approved Framework Travel
Plan™); and

() thereafter implement and procure compliance with that Approved Framework
Travel Plan for the duration of the beneficial use of the Development, subject to
any variations as may be agreed from time to time in writing between the Owner
and the Approval Panel.

3. PHASE TRAVEL PLANS

3.1 The Owner shall:

(@)

(b)

(©)

3.2 The Owner shall:

(a)

(b)

(©)

(d)

prior to First Occupation of a Phase located solely within the LBTH Site, submit a
draft Phase Travel Plan for that Phase to LB Tower Hamlets for Approval;

not First Occupy nor permit First Occup e relevant Phase until the Phase
Travel Plan for that Phase has been Appr

Plan™); and

thereafter implement and p
Travel Plan for the duration of the benef|C|aI use of the Development subject to
any variations as may be agreed fro
and LB Tower Hamlets.

any data lected by the Independent Field Company when monitoring the
Approved Phase Travel Plans shall be provided to TRICS in a form that can be
accepted by TRICS and that is useful to understand how the Development is
operated, such data to be based on survey data that can be verified by TRICS;

it shall submit an Annual Monitoring Report (verified by the Independent Field
Company) to the Councils every 12 months from the First Approval of an Approved
Phase Travel Plan until the date that is the fifth anniversary of the date of the
Occupation of 75 per cent of the final Phase comprised in the Development, such
report to demonstrate how the Approved Phase Travel Plans have operated during
the previous 12 month period; and

in the event that the Annual Monitoring Report shows that the Approved Phase
Travel Plans' objectives/targets have not been met in any respect then the Owner
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4.1

Part 2 - Travel Plan Criteria

shall within two calendar months indicate to the Councils the measures that it will
take in order to secure that the Approved Phase Travel Plans' objectives/targets
are met and it shall thereafter carry out the new measures so as to ensure that the
Approved Phase Travel Plans' objectives/targets are met and adhered to.

MONITORING COSTS
The Owner shall:

(a) pay the LBH Travel Plan Monitoring Contribution to LB Hackney prior to First
Occupation of any Phase located within the LBH Site; and

(b) not First Occupy nor permit First Occupation of any Phase located within the LBH
Site until the LBH Travel Plan Monitoring Contrlbutlon has been paid in full to LB
Hackney.

Section A

Components of the Travel Plans

1.

%ts of moy:ment should b requ1red to provide a Travel

! travel plan resource pack" which is
nt’s Environment and Energy helpline on 0800 585794 or see
Tl‘aﬁ*sport s travel plan website:

this schedizie,

(b) regular promotion of measures to facilitate the Development's accessibility in
sustainable transport terms including through text being incorporated into all
brochures/menus/programmes relating to the Development and into publicity
material as appropriate and by making copies of the Travel Plans available to staff
and members at the Development;

() ongoing senior management commitment and consultation with staff and
occupants of the Development;

(d) a designated staff travel co-ordinator within the Development to be responsible for
implementing the Travel Plans;
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(e) a communications strategy within the Development about the benefits of the Travel
Plans;

) promotion of use of alternatively fuelled vehicles and deliveries (such as electric
and LPG vehicles and cycles) - organisations can apply to the Energy Saving Trust
(www.est.org.uk) for greener fuelled vehicle grants;

(9) establishment of electric vehicle recharging points;

(h) provide in-house public interest information (both Transport for London and
National Rail travel information is available from their respective websites:
www.tfl.gov.uk www.nationalrail.co.uk);

(i) secure and well-lit workplace cycle parking

6)) changing and showering facilities;

(k) cycle repair facilities;

() consider the use of partial homeworking/teleworking/teleconferencing; and
(m) use taxis as appropriate.

Section B

Review and Monitoring of the Travel Pla

6. The Owner shall ensure that Ethj%__Tra» Plans conta _arrangements for the review and
monitoring of the Phase Travel Plans and are hcarned out.on an ongoing basis. These

arrangements szdeal W|th the r%atters set ou E%felow esta Ilshlng firm tlmescales for the

An

for encouraging public transport usage and reducing the reliance on the private car.

User/ Employee Consultation and Travel Surveys

9. The third stage will be based around consultation. It will be extremely important to
secure the support of employees and users if the Travel Plans are to succeed. This stage
will include employee and user travel surveys to examine the use of existing modes of
travel, attitudes towards sustainable modes of transport and the most effective measures
to promote sustainable transport for commuting journeys and employers business. The
Owner will consult with the Councils and providers of public transport at this stage.

Implementation

10. Stages one to three above will provide the base information for the review of the
Approved Phase Travel Plans.
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SCHEDULE 7
Cycling
1. DEFINITIONS
1.1 In this schedule, the following words and phrases shall have, unless the context otherwise

requires, the following meanings:

"Cycle Docking Station" means a docking station for the provision of cycle hire spaces;

"Cycle Maintenance Facilities" means the cycle maintenance facilities located within
the Development in the indicative locations shown on the plan marked "Plan [®]" at
Schedule 3 and each facility must include (unless otherW|se agreed with TfL and the

Councils in writing):

(a) 2 x pneumatic air pump which is suitab
to operate. The pump body and air hose |
and there must be an integrated @ ssure gau
protected against damage;

(b) 1 x floor fixed bike repair stanc
upon during repairs, with a range

users to hlghflg t preferr‘é@routes

_use with all bicycle tyres and is easy

for example, how to guides for basic bike
maintenance and a arge wall map of the local area with markers available for

(9) ‘%Wm‘oticeboard ||%c uding, for example, information on cycle to work schemes and

, insurance, mobile bike mechanics and nearby bike

(h) if the location is within the Car Park, screening from the other vehicles, flooring

which is covered in dust repellent paint and adequate lighting;

"First Cycle Docking Station Contribution” means the sum of £200,000;

"Maximum Cycle Parking Requirements" means the level of cycle parking required for
the Detailed Plots of the Development and the maximum target level of cycle parking
required for the Outline Plots of the Development as set out in the table at paragraph 4.2

of this schedule;

"Minimum Cycle Parking Requirements" means the minimum level of cycle parking
required for the Outline Plots of the Development as set out in the table at paragraph 4.3

of this schedule;
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"Private Cycle Spaces" means the cycle parking facilities within the buildings to be
located on the relevant Phase in accordance with the Maximum Cycle Parking
Requirements and Minimum Cycle Parking Requirements;

"Public Cycle Spaces" means the cycle parking facilities to be located [both on and off
the Site] identified as visitor spaces in the Maximum Cycle Parking Requirements and the
Minimum Cycle Parking Requirements;

"Second Cycle Docking Station Contribution” means the sum of £200,000; [and]

["LBTH Pedestrian and Cycle Contribution” means the sum of £[®]; and] [Ashurst
note: LBTH to provide further justification for this obligation]

"Third Cycle Docking Station Contribution” means the sum of £200,000.

2. [PEDESTRIAN AND CYCLE ROUTE IMPROVEMENT

2.1 The Owner shall:

(@) pay the LBTH Pedestrian and Cycle
[®]; and .

“not. Commence
Station Contrib

r permit Commencement of Plot A until the Second Cycle Docking
ion has been paid in full to TfL.

3.3 The Owner shall;

(a) pay the Third Cycle Docking Station Contribution to TfL prior to Commencement of
Plot G; and

(b) not Commence nor permit Commencement of Plot G until the Third Cycle Docking
Station Contribution has been paid in full to TfL.

3.4 TfL shall use the First Cycle Docking Station Contribution to provide a Cycle Docking
Station with 30 docks within 300 metres of the boundary of the Site.

3.5 TfL shall use the Second Cycle Docking Station Contribution to provide a Cycle Docking
Station with 30 docks on the TfL highway located between Commercial Street and Bethnal
Green Road Provided That if at the time of payment the proposed location is no longer
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practical or preferable to TfL, TfL may locate the Cycle Docking Station at an alternative
location within 300 metres of the boundary of the Site.

3.6 TfL shall use the Third Cycle Docking Station Contribution to provide a Cycle Docking
Station with 32 docks on Braithwaite Street Provided That if at the time of payment the
proposed location is no longer practical or preferable to TfL, TfL may locate the Cycle
Docking Station at an alternative location within 300 metres of the boundary of the Site.

3.7 The Owner acknowledges and agrees that in the event that it proposes to change the
Phasing Plan TfL reserves the right to amend the payment triggers referred to in
paragraphs 3.1 to 3.3 (inclusive), such amended triggers to be recorded in a deed of
variation to this Deed.

4. CYCLE PARKING

4.1 The Owner shall:

te ycle Spaces for the Detailed Plots
the Maxim ycle Parking Requirements
shall be in the indicative

(a) provide the Public Cycle Spaces and the
of the Development in accordance wi
and unless otherwise agreed such
locations shown coloured [®]

(b) ensure that in respect of the Outlm@ PIots of @e Developmea@ any subm|55|on of

Cycle Spaces up t q”égpplicable ma target set by the l&ammum Cycle
Parking Requiremen PR(}VIDED THAT the amount of cycle parking in any given
Outline Plot shall not f{] ow. ant threshold in the Minimum Cycle

Parking Requirements;

(9) retain and maintain the Public Cycle Spaces and the Private Cycle Spaces (including
the renewal or replacement of any lost, stolen or damaged element of the facilities)
so that the Maximum Cycle Parking Requirements and the Minimum Cycle Parking
Requirements are achieved for the duration of the beneficial use of the
Development

4.2 Maximum Cycle Parking Requirements:
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Detailed

Plots C3 Residential A1-A3 Retail B1 Office
Residents Visitors Staff Visitors Staff Visitors

(o 532 8 6 25 0 0
F 477 8 4 8 0 0
G 384 7 4 8 0 0
H 0 0 14 44 0 0
I 0 0
J 0 0
L 0 0

Outline

Plots

A 15
B 15
D 0
E 0
K 11

4.3

O:I':it';e C3 Residential A1-A3 Retail B1 Office

Residents Visitors Staff Visitors Staff Visitors

A 0 0 290 14
B 0 0 318 15
D 1 3 3 1
E 111 2 2 4 0 0
K 0 0 0 0 138 11

5. CYCLE MAINTENANCE FACILITIES

5.1 The Owner shall:

58

LONDON\TLG\46757782.09




AGREEMENT SUBJECT TO FURTHER DISCUSSION AND NEGOTIATION BETWEEN ALL PARTIES

(@) make the Cycle Maintenance Facilities available for use by members of the public
(including disabled users) prior to First Occupation of any Phase in which Cycle
Maintenance Facilities are to be located;

(b) not First Occupy nor permit First Occupation of any Phase in which Cycle
Maintenance Facilities are required to be provided without first having made the
relevant Cycle Maintenance Facilities available for use;

(c) retain and maintain the Cycle Maintenance Facilities (including the renewal or
replacement of any lost, stolen or damaged element of the facilities) for the
duration of the beneficial use of the Development.
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1.1

SCHEDULE 8
Car Parking
DEFINITIONS

In this schedule, the following words and phrases shall have, unless the context otherwise
requires, the following meanings:

"Blue Badge Holders" means the holder of a disabled persons badge pursuant to
section 21 of the Chronically Sick and Disabled Persons Act 1970 or such other successor
or alternative legislation;

"Car Park" means the car park to be provided as part of the Development as shown on
the plan marked "Plan [®]" at schedule 3;

"Car Parking Management Plan" means plan setting out a package of
measures to be adopted by the Owner in tt m agement, monitoring, cleaning,
maintenance and enforcement of parking e Developm to ensure the following:

(@) to limit parking on the Site to:d

e car parking spaces
Park; .

e provided in the Car

ﬁ “““““

(b) there is no car parklng on the access ween the public

ighway and the
Car Park; :

first offered to Blue Badge Holders who are
ing on a first come first served basis with a minimum of five
|th|n the Car Park to remain available at all times for the
e of the Development for use by any Blue Badge Holder
lling and who requires a parking space;

led Parking ione" shall have the same meaning as given in regulation 4 of the
and General Directions 2002;

"Cont
Traffic Signs Regulatio

ints" means car parking spaces within the Car Park which are

"Electric Charging Pc
icity charging points for electric vehicles;

equipped with ele

"Parking Bay" means a parking place designated by LB Hackney or LB Tower Hamlets by
an order under the Road Traffic Regulation Act 1984 and under the Road Traffic Act 1991
or other relevant legislation for use by residents of the locality in which the Development
is located;

"Parking Permit" means a parking permit (but not a visitor's permit) issued by LB
Hackney or LB Tower Hamlets under section 45(2) of the Road Traffic Regulation Act 1984
allowing a Motor Vehicle to park in a Parking Bay;

"Passive Charging Points" means car parking spaces within the Car Park that are
designed so as to facilitate future conversion to Electric Charging Points in the event of
increased use of electric vehicles;
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"Phase 1 Temporary Parking" means 12 car parking spaces to be provided on the Site
on a temporary basis [in the location shown on the plan marked "Plan [®]" at schedule

31;

"Phase 3 Temporary Parking" means 20 car parking spaces to be provided on the Site
on a temporary basis [in the location shown on the plan marked "Plan [®]" at schedule

3]; and
"Pick-Up/Drop-Off Area" means the area shown [®] on the plan marked "Plan [@®]" at
schedule 3.

2. CAR FREE DEVELOPMENT

2.1 Subject to paragraph 2.5 below, the Owner shall not Occupy nor permit Occupation of any

applies in respect of any Occupatlon of a Dwelling or Commeroal Unit within the

Development whether or not that Occi yation is the First Occupa@p

2.2
Dwelling or Commercial Uni
to be a Blue Badge Holder
2.3
2.4

2.5 For the
or visitors
which are
operation of LBT@
to 3-bedroom or
permit) insofar as it continues to operate in the LBTH.

3. INTERIM TEMPORARY CAR PARKING
3.1 The Owner shall:

(a) provide the Phase 1 Temporary Parking prior to First Occupation of Phase 1;

: h;ghwa_ maintainable at the public expense nor does it preclude the
it Transfer Scheme (which permits residents of the LBTH moving
er social-rented car-free homes to keep one on-street car parking

(b) not First Occupy nor permit First Occupation of Phase 1 until the Phase 1

Temporary Parking has been provided and brought into beneficial use;

(c) retain and maintain the Phase 1 Temporary Parking until the Practical Completion

of the Car Park;
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(d) remove the Phase 1 Temporary Parking prior to the Car Park being brought into
beneficial use; and

(e) not permit the Car Park to be brought into beneficial use until the Phase 1
Temporary Parking has been removed.

3.2 The Owner shall:
(a) provide the Phase 3 Temporary Parking prior to First Occupation of Phase 3;

(b) not First Occupy nor permit First Occupation of Phase 3 until the Phase 3
Temporary Parking has been provided and brought into beneficial use;

() retain and maintain the Phase 3 Temporary Parkmg until the Practical Completion
of the Car Park;

(d) remove the Phase 3 Temporary Parking
beneficial use; and

he Car Park being brought into

(e) not permit the Car Park to be
Temporary Parking has been remo

3.3 The Owner shall ensure that at all times
Phase 3 Temporary Parking is in beneficial"
Phase 1 Temporary Parkin

Managem 't Plan ha been Approved (the "Approved Car Parking Management
Plan"); and

(d) @nplement and secure comphance with the Approved Car Parking Management Plan
(sub}ect to such amendments as may be agreed between the Owner and the

in wnt@g from time to time) at all times for the duration of the beneficial
use of the Development.

4.2 The Owner shall on the first anniversary of the Car Park being brought into beneficial use
and on each subsequent anniversary thereafter until the date that is the fifth anniversary
of the date of the Occupation of 75 per cent of the final Phase submit a monitoring report
to the Approval Panel setting out and reviewing how effectively the Approved Car Parking
Management Plan has operated in the previous 12 months.

4.3 In the event that the Approval Panel considers (acting reasonably) that an Approved Car
Parking Management Plan is not operating effectively, it shall specify such amendments as
it considers reasonably necessary to ensure the effective operation of the Approved Car
Parking Management Plan and the Owner shall thereafter implement such amendments as
soon as reasonably practicable Provided That any dispute as to the proposed amendments
shall be resolved in accordance with clause 22.
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5. BLUE BADGE HOLDERS

5.1 From the date that the Car Park is brought into beneficial use, the Owner shall ensure that
at least five car parking spaces within the Car Park are at all times for the duration of the
beneficial use of the Development made available to Blue Badge Holders who are

Occupiers of a Dwelling and who require a car parking space.
6. ELECTRIC VEHICLE CHARGING POINTS

6.1 The Owner shall:

(a) provide Electric Charging Points at 20 per cent of the car parking spaces within the

Car Park prior to the Car Park being brought into beneficial use;

(b) provide Passive Charging Points at 20 per cen
Car Park prior to the Car Park being brought:i

eneficial use;

(c) not bring or permit the bringing into ben

Charging Points and Passive Chargi provided; and

(d) retain and maintain the Electric.Charging Points and Pas
duration of the beneficial use of the Development.

7. PICK-UP/DROP-OFF AREA
7.1 The Owner shall:
(a)
(b)
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SCHEDULE 9
Shoreditch High Street Station
1. DEFINITIONS

1.1 In this schedule, the following words and phrases shall have, unless the context otherwise
requires, the following meanings:

"Approved TfL Roundel” shall have the meaning given in paragraph 2.1 of this
schedule;

"Safeguarded Zone" means the area within Plot B shown indicatively shaded pink on the
plan marked "Plan [®]" appearing at Schedule 3, such area to be [from 1 metre below
surface level to 3 metres above surface level]. [Ashurst note: definition TBC]

entrance to Shoreditch High Street Station f._
Shoreditch Place frontages of Plot B, such en
ary) in order to provide a
o} Iarger than the existing

way of an amendment to the ex\lstlng lease of the Sheredltch High Street Station box or
by way of a new Iease on substan@lally smri@r terms; and

o

‘ cIearIy wsibfe from Shoreditch High Street) and shall not
lication until the proposed location for the TfL Roundel
d TfL Roundel™).

2.3 The Owner shall |0r___§3 First Occupation of Phase 2 grant to TfL (without any cost to TfL)
all such necessar rlghts and consents as may be reasonably required by TfL in order for
TfL to be able to install, retain, maintain, renew and replace the Approved TfL Roundel for
the duration of the beneficial use of the Development and the Owner shall not First
Occupy or permit First Occupation of Phase 2 until such rights and consents have been
granted to TfL.

2.4 The Owner shall provide TfL with all reasonably necessary access to the Site and
assistance to install the Approved TfL Roundel.

3. SECOND STATION ENTRANCE - SAFEGUARDING

3.1 The Owner shall not:
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4.1

4.2

4.3

4.5

4.6

5.1

5.2

(a) apply for any reserved matters approval pursuant to the Planning Permission for
the detailed design of Plot B;

(b) apply for any variation or amendment to the Planning Permission or any
subsequently granted reserved matters approval;

() apply for any other planning permission or statutory consent in relation to the
Development; and

(d) carry out any development or works

the effect of which would be to prevent the future provision of a Second Station Entrance
within the Safeguarded Zone.

SECOND STATION ENTRANCE - INITIAL DESIGN@&NU'SCOPING

No later than Commencement of Development the shall serve written notice on TfL
requesting TfL to confirm to the Owner its ‘pr ocation for the Second Station
Entrance within the Safeguarded Zone an the speuﬁ@' n for the Second Station
Entrance (the "Owner Notice").

needed to ascertain TfL's preferred Iocatloy of the Second Statlon Entrance within the

Safeguarded Zone and the_initi I reference spe;"" tign for that Second Station Entrance
PROVIDED THAT such desi /scopmg shall be at the sole discretion of TfL and shall only

consider whether it is technleally fea Ie to deliver av'"w econd Station Entrance W|th|n the

Wégtm to-the Owner
plan o ;)Ians (t

)
_ er and TfL the location of the Second Station
the TfL Notice.

Entrance shall be as set out il

In the event that TfL does not serve the TfL Notice on the Owner in accordance with
parag 1 4.3 above %’te““prowsmns in this Schedule 9 relating to the safeguarding and
provision of Second Statlon Entrance shall cease to apply and shall be of no further
effect.

The Owner shaIIE submit any reserved matters application for Plot B without having
first complied with its obligations in paragraphs 4.1 to 4.3 above.

SECOND STATION ENTRANCE - APPROVAL OF DETAILS

The Owner shall not submit any reserved matters application for Plot B affecting the
Second Station Entrance without having previously obtained TfL's written approval in
accordance with the following paragraphs.

To the extent that multiple reserved matters applications for Plot B are made, TfL

approval under this section shall only be required in respect of those applications which
affect the Second Station Entrance.
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5.3 Prior to submission of any reserved matters application affecting the Second Station
Entrance in respect of Plot B to LBH and LBTH (or the GLA, as appropriate) the Owner
shall provide two full copies (in both paper and electronic format) of the draft application
to TfL for written approval (such approval not to be unreasonably withheld or delayed).

5.4 The draft reserved matters application shall make passive provision for a Second Station
entrance within the Safeguarded Zone in accordance with the TfL Notice and shall not
prevent the future provision of a Second Station Entrance within the Safeguarded Zone.

5.5 TfL's consideration of the draft application shall be in accordance with the TfL approval
process set out within clause 29. To the extent that any referral is made to a Specialist in
accordance with Clause 22, that Specialist shall be a rail expert with at least ten years'
experience in station design.

5.6 The Owner shall at its own cost submit the reserved. i Eaéttgé'rs application approved by TfL
to LB Hackney and LB Tower Hamlets (or the GLA, as-a-ppropriate).

per costs of TfL in reviewing
h costs shall be in addition
ROVIDED THAT such costs
f each reserved matters

5.7 The Owner shall be responsible for the reasonable and
and approving any draft reserved matters.application an
to the £150,000 contribution payable under paragraph 4.
shall be capped at a maximum £2,000] in respect
application. [Ashurst note: Amount fca TBC]

& ““““
OF RESERVED MATTERS APPLICATION

6. SECOND STATION ENTRANCE - CONDUC

(@)

include TfL in such discussions and

(d) keep TAL fi and regularly informed of the progress of the reserved matters
application and invite TfL to attend and participate at meetings concerning the
Safeguarded Zone or the Second Station Entrance; and

(e) notify TfL (and supply a copy of the relevant document) no later than five (5)
Working Days of the receipt of any draft reserved matters approval.

6.2 Following submission of any reserved matters application affecting the Second Station
Entrance TfL shall upon written request of the Owner use reasonable endeavours to assist
the Owner in its efforts to promote the relevant reserved matters application but only in
so far as such promotion relates to the Second Station Entrance
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7.1

7.2

7.3

7.4

7.5

8.1

SECOND STATION ENTRANCE - PROVISION OF THE SECOND STATION ENTRANCE

[The Owner shall carry out the development of Plot B so that passive provision for a
Second Station Entrance within the Safeguarded Zone and pedestrian access to and from
such Second Station Entrance is provided in accordance with the TfL Notice and the
relevant reserved matters approvals.

At any point TfL may provide the Owner with not less than [12] months' written notice of
its intention to provide the Second Station Entrance within the Safeguarded Zone in
accordance with the TfL Notice relevant reserved matters approvals; or

As soon as reasonably practicable following service of a notice under paragraph 7.2, TfL
shall appoint a contractor for the delivery of the Second Station Entrance and such
appointment shall place the contractor under a duty to cooperate with the Owner and to
minimise disruption to the Owner and Occupiers wh e works to construct the Second
Station Entrance are undertaken.

The Owner shall only Occupy or permit O cupa ion of un its within those parts of the
appropriate uses and such
|letting capable of being

such notice the above provisions concerning
ition Entrance shall cease to apply and shall be
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SCHEDULE 10
Delivery and Servicing Management Plan

1. DEFINITIONS

1.1 In this schedule, the following words and phrases shall have, unless the context otherwise

requires, the following meanings:

"Approved Delivery and Servicing Management Plan" shall have the meaning given

in paragraph 2.1(b) of this schedule;

"Approved Updated Delivery and Servicing Management Plan" shall have the

meaning given in paragraph 2.2(b) of this schedule;

"Delivery and Servicing Management Plan" mea
of measures to be adopted by the Owner fi
servicing at all times to the Development secur: Eg't
service vehicle and car and pedestrian ments and
amenity from such servicing and deliveries and identifyi
measures which shall include inter alia‘the following:

(a) a requirement for delivery vehicles
with secure off street loading and d

nload from a specific:
ff facilities;

responsible fo

(b)  details of the person(
Development and bookipg%éys e

(c) measures to avoid a numb,%
o :

i

(d)

(e) likely freqt

avoid any
>

a written plan detailing a package
nagement of the deliveries and
minimisation of conflicts between
minimisation of damage to
efficiency and sustainability

bly located area

ting and receiving deliveries to the

view inter alia to combining and/or reducing servicing and minimising the demand
for the same;

33) provision of swept path drawings to ascertain manoeuvring when entering and
exiting the Site in accordance with the drawings submitted to and Approved by the

Approval Panel;

(k) details of arrangements for refuse storage and servicing;

m in respect of the Commercial Units, the use of operators committed to best

practice; and
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(m) identifying means of ensuring the provision of information to the Approval Panel
and provision of a mechanism for review and update as required from time to time;
and

"Updated Delivery and Servicing Management Plan" shall have the meaning given in
paragraph 2.2(a) of this schedule.

2. SUBMISSION AND APPROVAL
2.1 The Owner shall:

(a) submit a draft Delivery and Servicing Management Plan to the Approval Panel for
Approval prior to First Occupation of the Development;

the Development until the Delivery
d (the "Approved Delivery and

(b) not First Occupy nor permit First Occupation
and Servicing Management Plan has been Appr
Servicing Management Plan"); and

(c) implement and procure complian
Management Plan for the durati
(subject to such amendmen
schedule). '

use of the Development
_agreed pursuant to this

2.2 The Owner shall:

(a) submit an updated
Delivery and Serwcmg Man- ‘).to the Approval Panel for Approval
prior to First Occupation oﬁ‘ Phase 2 and therea ___er prior to First Occupation of each

/,: “““““““

re compkanc with the Approved Updated Delivery and
t Plan for ‘the duration of the beneficial use of the
Development (subject to 3 ch amendments or updates as may be agreed pursuant
to this schedule).

2.3 The Owner shall ensure that all draft Delivery and Servicing Management Plans submitted
pursuant to this schedule shall take account of and have due regard to all other Approved
Delivery an% ervicin ®Management Plans and Approved Updated Delivery and Servicing
Management Pla_ submitted pursuant to this schedule.

3. MONITORING

3.1 The Owner shall on the first anniversary of First Occupation of the Development and on
each subsequent anniversary thereafter until the date that is the fifth anniversary of the
date of the Occupation of 75 per cent of the final Phase submit a monitoring report to the
Approval Panel setting out and reviewing how effectively the Approved Delivery and
Servicing Management Plan or Approved Updated Delivery and Servicing Management
Plan (as applicable) has operated in the previous 12 months.

3.2 In the event that the Approval Panel considers (acting reasonably) that an Approved
Delivery and Servicing Management Plan or Approved Updated Delivery and Servicing
Management Plan is not operating effectively, it shall specify such amendments as it
considers reasonably necessary to ensure that effective operation and the Owner shall
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thereafter implement such amendments as soon as reasonably practicable Provided That
any dispute as to the proposed amendments shall be resolved in accordance with clause
22.
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SCHEDULE 11

Construction

1. INTERPRETATION

1.1 In this schedule, the following words and phrases shall have, unless the context otherwise

requires, the following meanings:

"Approved Construction Logistics Plan" shall have the meaning given in paragraph

2.1(b) of this schedule;

"Code of Considerate Practice” means the code developed by the Considerate
Constructors Scheme (as amended from time to tlme) and annexed at Part 2 of this

schedule;

"Considerate Constructors Scheme" mea
construction industry to improve its image whict
of construction sites in accordance wi
information on which
http://www.considerateconstructorss

onsiderate Practice,

and the construction of th
Code of Con5|derate Practi

disturbance to the surroundmg:”e
not be limited to)'

tional initiative set up by the
the registration and monitoring

(9) an estimate of the number and type of parking suspensions that will be required
during the Construction Period;

(h) details of any diversion or other expected disruption to the public highway during
demolition, excavation and construction works and details of a work programme
and/or timescale for each phase of the demolition, excavation and construction

works;

() the Construction Programme (and for the avoidance of doubt the Construction
Programme is submitted for information purposes only and not for Approval by

TfL);
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6)) details of the environmental protection and highways safety measures proposed to
be adopted by the Owner in order to mitigate and offset potential or likely effects
and impacts arising from the demolition of the existing buildings or structures on
the Site and the building out of the Development;

(k) proposals to minimise any adverse effects on any heritage or conservation area
features;

0 a commitment to ensuring the safety of cyclists;

(m) proposals to minimise the effect on access and wayfinding to Shoreditch High
Street Station; and

(n) proposals to minimise the impact on public transport services; and

"Construction Programme" means the constructmrt rogramme for the Development to
be submitted as part of the Construction Logi Plan. and for the avoidance of doubt
such construction programme may be amended to time by the Owner and the
Owner shall provide a copy of the upd

(a)

2.2 raft Construction Logistics Plans submitted pursuant to
this s@’ledule shall t%ke account of and have due regard to all other Approved

Constructio Logistics Plans submitted pursuant to this schedule.

3. CONSTRUCTIO_ LOGISTICS PLAN - MONITORING

3.1 The Owner shall on the first anniversary of Implementation of each and every Phase and
on each subsequent anniversary thereafter until the Practical Completion of works within
that Phase submit a monitoring report to TfL setting out and reviewing how effectively the
Approved Construction Logistics Plan has operated in the previous 12 months.

3.2 In the event that the TfL (in consultation with the Councils) considers (acting reasonably)
that an Approved Construction Logistics Plan is not operating effectively, it shall specify
such amendments as it considers reasonably necessary to ensure the effective operation
of that Approved Construction Logistics Plan and the Owner shall thereafter implement
such amendments as soon as reasonably practicable Provided That any dispute as to the
proposed amendments shall be resolved in accordance with clause 22.
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4, CONSIDERATE CONSTRUCTORS SCHEME
4.1 The Owner shall not Implement the Development unless and until:

(@) the Owner has registered the Development with the Considerate Constructors
Scheme; and

(b) the Owner has provided sufficient evidence to TfL and the Councils to demonstrate
compliance with paragraph 4.1(a) of this schedule.

4.2 The Owner shall ensure that the Development is constructed in accordance with the Code
of Considerate Practice.

Part 2 - Code of Considerate Practice

Considerate

All work is to be carried out with positive consideration to the needééf'traders and businesses, site
personnel and visitors, and the general public. Special attention is to be given to the needs of
those with sight, hearing and mobility difficul

Environment

Be aware of the environmental imp i:"“‘af’“your site and inimise as far as possible the effects of
noise light and air pollution. Efforts sho d be.made to select and use local resources wherever
possible. Attention should be paid to'v{%st anagement. Reuse and recycle materials where
possible. :

Cleanliness

The working site is t be kept clear and ing _d o der at all times. Site faC|I|t|es offices, t0|lets
and drying rooms shoul
should not be allowed to .
from const .

Goo@Nelqhbour

General information regardin %he Devei&ment should be provided for all neighbours affected by
the work. Full and regular commumcatloﬁ with neighbours, including adjacent residents, traders
and businesses, regarding programming and site activities should be maintained from pre-start to
completion.

Respectful

Respectable and safe standards of dress should be maintained at all times. Lewd or derogatory
behaviour and language should not be tolerated under threat of severe disciplinary action. Pride in
the management and appearance of the site and the surrounding environment is to be shown at
all times. Operatives should be instructed in dealing with the general public.

Safe

Construction operations and site vehicle movements are to be carried out with care and
consideration for the safety of site personnel, visitors and the general public (including cyclists).
No building activity should be a security risk to others.

Cyclist’s Safety
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During the Construction Period the Owner will take verifiable measures to ensure that drivers of all
Motor Vehicles associated with the Development, including all contractors and sub-contractors, are
made aware of the need for awareness of cyclists when moving to and from the site. This should
include clear signage on the back of appropriate Motor Vehicles and appropriate development
cyclist awareness training (such training to be an accredited CPC Safer Urban Driving course or
equivalent).

Responsible

Ensure that everyone associated with the Development understands implements and complies with
this code.

Accountable

The Considerate Constructors Scheme poster is to be displaye where clearly visible to the general
public. A site’s contact details should be obvious to anyone affected by its activities.
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1.1

SCHEDULE 12
Crossrail
INTERPRETATION

In this schedule, the following words and phrases shall have, unless the context otherwise
requires, the following meanings:

"Community Infrastructure Levy" means a community infrastructure levy pursuant to
the Community Infrastructure Levy Regulations 2010;

"Crossrail" means the rail link authorised by the Crossrail Act 2008 and providing a rail
link from Maidenhead in the west through to Essex and Kent in the east;

ulated in accordance with the
wards the cost of implementing
tion payable by the Owner shall
the Mayoral CIL Charge in

"Crossrail Contribution"” means a contribution
Crossrail SPG to be determined for a Phase Appi
Crossrail Provided That the amount of Crossra
be reduced by the total sum paid by the Ov
accordance with this schedule;

"Crossrail SPG" means the documer entltled "Supplementary Planning Guidance: Use
of Planning Obligations in the Funding and the oraI Community

accordané wutffthe Crossrail SPG; and

(b) the Owner shall pay the Crossrail Contribution to TfL less any Mayoral CIL payment
to be applied as a credit (which credit shall not include any CIL surcharge payable
under Part 9 of the Community Infrastructure Levy Regulations 2010) upon
Implementation of a Phase Approval.

75

LONDON\TLG\46757782.09



AGREEMENT SUBJECT TO FURTHER DISCUSSION AND NEGOTIATION BETWEEN ALL PARTIES

SCHEDULE 13

Public Realm

1. INTERPRETATION

1.1 In this schedule, the following words and phrases shall have, unless the context otherwise

requires, the following meanings:

"Accessible Seating" means seating which fulfils the following criteria:

(@) armrests should be provided to help people lower themselves onto the seat and

stand up;

(b) where the seating is set at a height which is su@able for wheelchair users, armrests

should not be at the extreme end of the seatm but set in so as not to restrlct the

lateral transfer from a wheelchair to
transfer; and

(c) a supportive backrest should be.i
length of the seating; '

‘lm Phasiné Plan;

een Braithwaite Square and
on the Ground Level Public

afrs«gnd V{%‘t@access between Brick Lane Square and the
indicatively on the Ground Level Public Realm Phasing Plan

and Cygnet Yard as sh Wn indicatively on the Ground Level Public Realm Phasing Plan;

"Cygnet Yard" means the public square at the junction of London Road and Cygnet Lane

as shown indicatively on the Ground Level Public Realm Phasing Plan;

"Estate Management Strategy” means a written plan for the management,
maintenance, renewal, cleaning, servicing, security and fire safety of the Park and Public
Spaces, including the play spaces, equipment, trees (where appropriate), lighting, seating

and other furniture, to include:

(a) measures for the maintenance of any hard and soft landscaping seating or other
furniture and any other equipment or facilities within the Park and Public Spaces
and to ensure the Park and Public Spaces are kept safe and in a useable condition
and in good and substantial repair free from hazards obstacles and obstructions

and fit in all respects for use by the public;
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(b) details of the management, waste control, cleaning, draining, servicing and upkeep
and details of how the Owner will coordinate maintenance of the Park and the

Public Spaces with adjoining property owners (if relevant);

() the incorporation of measures (including details of operation of safety measures
and equipment, lighting, CCTV and fire safety) in the Park and the Public Spaces
and any interface with adjoining public highway to secure public safety to minimise

anti-social behaviour;

"Farthing Lane (Plot C)" means that part of the pedestrian route running north-south
between Sclater Street and Farthing Yard as is shown indicatively located within Plot C on

the Ground Level Public Realm Phasing Plan;

"Farthing Lane (Plot H)" means that part of the pedestrian route running north-south
between Sclater Street and Farthing Yard as is shown indicatively located within Plot H on

the Ground Level Public Realm Phasing Plan;

"Farthing Lane Stair (Phase 1)" means the'lif
and the Park (Plot H) as shown indicativel he Ground'L

o

Cygnet Yard and
Level Public Real

_Phasing Plan;

nd stairs access between Farthing Yard
avel Public Realm Phasing Plan

"Farthing Yard" means the puhjic square at the junction of London Road and Farthing

el walkway between the Commercial Street
:éfvely shaded blue located in Plot G on the Park

"London Road (Pha@ 4A)" means the pedestrian route running east-west between
rthing Yard as shown indicatively located within Phase 4 on the Ground

"London Road (Phase 4B)" means the pedestrian route running east-west between
Brick Lane Square and Cygnet Yard as shown indicatively located within Phase 4 on the

Ground Level Public Realm Phasing Plan;

"Oriel Gateway" means the public square between Plot A, Plot F and Plot L as shown

indicatively on the Ground Level Public Realm Phasing Plan;

"Park" means the Park (Plot H) and the Park (Plots I & J);

"Park (Plot H)"means that part of the Site shown shaded yellow on the Park Level Public

Realm Phasing Plan to be laid out and provided as a park in perpetuity;
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"Park (Plots I & J)" means that part of the Site shown shaded green on the Park Level
Public Realm Phasing Plan to be laid out and provided as a park in perpetuity;

"Park Level Public Realm Phasing Plan" means the plan marked "Plan [®]" at
schedule 3;

"Pedestrian Routes" means:
(a) Cygnet Lane;

(b) Farthing Lane (Plot C);
(9 Farthing Lane (Plot H);

(d) the Highwalk (Plot F);

(e)  the Highwalk (Plot G);
(f)  London Road (Phase 1);

(g)  London Road (Phase 4A);
(h)  London Road (Phase 4B);

() the Farthing Lane St

t F)" means the pedestrian route running east-west between
Commercial Street as shown indicatively within Plot F on the

-

‘Pﬁt G)" means the pedestrian route running east-west between
Braithwaite Street and Commercial Street as shown indicatively within Plot G on the
Ground Level Public Realm Phasing Plan;

"Play Equipment" means [®]; [Ashurst note: definition TBC]

"Public Spaces" means

(a) the Public Squares;

(b) the Pedestrian Routes;

(c) the Public Toilets; and
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(d) the Play Equipment;
"Public Squares" means:
(a) Braithwaite Square;
(b) Brick Lane Square;
(c) Cygnet Yard;

(d) Farthing Yard; and
(e) Oriel Gateway;

"Public Toilets" means [®]; [Ashurst note: defini

"Shoreditch Place (Plots F & L)" means that
west between Braithwaite Street and Shoreditch
shown indicatively on the Ground Level Publi
the same time as Oriel Gateway; and

"Shoreditch Place (Plot G)" means that part of the pedestrian route running east-west
between Braithwaite Street and Shoreditch High Street as fronts Plot G as shown
indicatively on the Ground Level Public R
same time as Braithwaite Sqgtiare.

2. ESTATE MANAGEMENT STRAT

2.1 The Owner shall:

the Approval Panel for Approval
ind: for the avoidance of doubt and

(a) submij

without prejudice to
consult with TfL in

on each subsequent a_@ai&i&ersary thereafter until the date of the Occupation of 75 per cent
of the final Phase sub mit a monitoring report to the Approval Panel setting out and

reviewing how e@;miz vely the Approved Estate Management Strategy has operated in the
previous 12 months.

2.3 In the event that the Approval Panel considers (acting reasonably) that an Approved
Estate Management Strategy is not operating effectively, it shall specify such
amendments as it considers reasonably necessary to ensure the effective operation of the
Approved Estate Management Strategy and the Owner shall thereafter implement such
amendments as soon as reasonably practicable Provided That any dispute as to the
proposed amendments shall be resolved in accordance with clause 22.

3. PARK
3.1 The Owner shall:
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(@) Practically Complete the Park (Plot H) and bring it into beneficial use and provide
access to members of the public prior to First Occupation of any Dwelling in Plot C;
and

(b) not First Occupy nor permit First Occupation of any Dwelling in Plot C until the Park
(Plot H) has been Practically Completed and brought into beneficial use and made
accessible to members of the public.

3.2 The Owner shall:
(a) Practically Complete the Park (Plots I & J]) and bring it into beneficial use and

provide access to members of the public prior to First Occupation of any Dwelling in
Plot D; and

(b) not First Occupy nor permit First Occupation o
(Plots T & J) has been Practically Completed
made accessible to members of the public.

Dwelling in Plot D until the Park
d brought into beneficial use and

4. PUBLIC SQUARES
4.1 The Owner shall:

3l use and provide

(a)

not First Occupy nor pzeli’m% F Occupation of any Retail Floorspace in Plot H until
‘Practically ‘

(b)

4.2

(a)

Complete Oriel Gatewié::y; and bring it into beneficial use and provide
the public “f:fr?er to First Occupation of any Retail Floorspace

permit First EQ;:éupation of any Retail Floorspace in Plot F or
teway has been Practically Completed and brought into
essible to members of the public.

4.3

(b) not First Occupy nor permit First Occupation of any Retail Floorspace in Plot G until
Braithwaite Square has been Practically Completed and brought into beneficial use
and made accessible to members of the public.

4.4 The Owner shall:

(a) Practically Complete Cygnet Yard and bring it into beneficial use and provide access
to members of the public prior to First Occupation of any Retail Floorspace in Plot I;
and

(b) not First Occupy nor permit First Occupation of any Retail Floorspace in Plot I until
Cygnet Yard has been Practically Completed and brought into beneficial use and
made accessible to members of the public.
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4.5 The Owner shall:
(a) Practically Complete Brick Lane Square and bring it into beneficial use and provide
access to members of the public prior to First Occupation of any Retail Floorspace

in Plot J; and

(b) not First Occupy nor permit First Occupation of any Retail Floorspace in Plot J until
Brick Lane Square has been Practically Completed and brought into beneficial use
and made accessible to members of the public.

5. PEDESTRIAN ROUTES

5.1 The Owner shall:

(a) Practically Complete London Road (Phase 1)
provide access to members of the publlc pri
Floorspace in Plot H; and

(b)

il Floorspace in Plot H until
and brought into beneficial
5.2

(a)

(b) elling in Plot C until Farthing

ought into beneficial use and

Practically Complete the Farthing Lane Stair (Phase 1) and bring them into
beneficia

(@)

se and provide access to members of the public at the same time as the
Park (Plot H) and in any event prior to First Occupation of any Dwelling in Plot C;
and

(b) not First Occupy nor permit First Occupation of any Dwelling in Plot C until the
Farthing Lane Stair (Phase 1) have been brought Practically Completed and
brought into beneficial use and made accessible to members of the pubilic.

5.5 The Owner shall:

(a) Practically Complete Shoreditch Place (Plots F & L) and bring it into beneficial use
and provide access to members of the public prior to First Occupation of any Retail
Floorspace in Plot F or Plot L; and
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(b) not First Occupy nor permit First Occupation of any Retail Floorspace in Plot F or
Plot L until Shoreditch Place (Plots F & L) has been Practically Completed and
brought into beneficial use and made accessible to members of the public.

5.6 The Owner shall:

(@) Practically Complete Shoreditch Place (Plot G) and bring it into beneficial use and
provide access to members of the public prior to First Occupation of any Retail
Floorspace in Plot G; and

(b) not First Occupy nor permit First Occupation of any Retail Floorspace in Plot G until
Shoreditch Place (Plot G) has been Practically Completed and brought into
beneficial use and made accessible to members of the public.

5.7 The Owner shall:

Practically Complete Phoenix Street (PI bring it into beneficial use and

(@)

(b)

accessible to members of the put

5.8 The Owner shall:

(a)

(b)

- beneficial use and made

it First Occupation of any Dwelling in Plot F until the
have been Practically Completed and brought into

not First :
Commercial S
_beneficial use a

5.10 The Owner_

(a) Practically Complete the Braithwaite Steps and bring them into beneficial use and
provide ac o members of the public prior to First Occupation of any Dwelling in
Plot G; and

(b) not First Occupy nor permit First Occupation of any Dwelling in Plot G until the
Braithwaite Steps have been Practically Completed and brought into beneficial use
and made accessible to members of the public.

5.11 The Owner shall:
(a) Practically Complete the Highwalk (Plot F) and bring it into beneficial use and

provide access to members of the public prior to First Occupation of any Dwelling in
Plot F; and
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(b) not First Occupy nor permit First Occupation of any Dwelling in Plot F until the
Highwalk (Plot F) has been brought Practically Completed and brought into
beneficial use and made accessible to members of the public.

5.12 The Owner shall:

(@) Practically Complete the Highwalk (Plot G) and bring it into beneficial use and
provide access to members of the public prior to First Occupation of any Dwelling in
Plot G; and

(b) not First Occupy nor permit First Occupation of any Dwelling in Plot G until the
Highwalk (Plot G) has been brought Practically Completed and brought into
beneficial use and made accessible to members of the public.

5.13 The Owner shall:

(a) Practically Complete London Road (Pha
provide access to members of the
Floorspace in Plot I; and

bring it into beneficial use and
First Occupation of any Retail

(b)

5.14

(a)

5.15

ondon Road (ghase 4B) and bring it into beneficial use and
mbers of the public prior to First Occupation of any Retail

ot First Occupy nor permit First Occupation of any Retail Floorspace in Plot J until

(b)
@ndon Road %hase 4B) has been Practically Completed and brought into

5.16 The Owner shall;

(a) Practically Complete the Brick Lane Stair and bring them into beneficial use and
provide access to members of the public at the same time as the Park (Plots I&J) is
opened to the public and in any event prior to First Occupation of any Dwelling in
Plot D; and

(b) not First Occupy nor permit First Occupation of any Dwelling in Plot D until the
Brick Lane Stair have been Practically Completed and brought into beneficial use
and made accessible to members of the public.

5.17 The Owner shall:

(a) Practically Complete the Farthing Lane Stair (Phase 4) and bring them into
beneficial use and provide access to members of the public at the same time as the
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Park (Plots I&J) is opened to the public and in any event prior to First Occupation of
any Dwelling in Plot D; and

(b) not First Occupy nor permit First Occupation of any Dwelling in Plot D until the
Farthing Lane Stair (Phase 4) have been Practically Completed and brought into
beneficial use and made accessible to members of the public.

6. PUBLIC TOILETS
6.1 The Owner shall:

(a) Practically Complete the Public Toilets and bring them into beneficial use and
provide access to members of the public prior to First Occupation of any Retail
Floorspace in Phase 4; -

(b) not First Occupy nor permit First Occupation
until the Public Toilets have been Practicall
use and made accessible to members of

any Retail Floorspace in Phase 4
leted and brought into beneficial
7. PLAY EQUIPMENT
7.1 The Owner shall:

(a) ensure that any Play Equipment to ed within a ‘particular Phase is
| | use and shall provide access to

ating heights provided within the Park and the
_to 580mm, with 480mm height seating being

members of the publlc prior to First Occupation of the relevant Phase;

(d) not First Occupy nor permit First Occupation of a Phase until any Accessible Seating
to be provided within that Phase has been Practically Completed and brought into
beneficial use and made accessible to members of the public.

9. PUBLIC ACCESS
9.1 The Owner shall:

(a) ensure that the Park remains available for public access in perpetuity from the date
it is brought into beneficial use and made available for access by the public;
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9.2

9.3

9.4

9.5

(b) subject to paragraphs 9.4 and 9.5 ensure that the Park remains open for public
access free of charge every day from 7 a.m. until 7 p.m. (or such alternative times
as may be agreed in writing with the Councils from time to time); and

() not permit the Park to be used for any purpose (other than cleaning, maintenance
or repairs) at a time when the Park is closed to public access and for the avoidance
of doubt Occupiers of the Development may not use the Park at a time when the
Park is closed to public access.

Subject to paragraphs 9.4 and 9.5 below, the Owner shall ensure that the Public Toilets
and the Play Equipment are retained and maintained in good working order for the life of
the Development from the date that they are brought into beneficial use and shall remain
open for public access free of charge every day from 7 a.m. until 7 p.m. (or such
alternative times as may be agreed in writing with the Councils from time to time).

Subject to paragraphs 9.4 and 9.5 below, the Owner shall ensure that the Public Spaces
(save for the Public Toilets and the Play Equipme retained in perpetuity from the
date that they are brought into beneficial accessible to the public 24
eficial use the public shall be
of charge on foot.

it is deemed t
behaviour).
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SCHEDULE 14
Office Floorspace

1. INTERPRETATION

1.1 In this schedule, the following words and phrases shall have, unless the context otherwise

requires, the following meanings:

"Affordable Workspace" means no less than 10 per cent of the Office Floorspace
comprised within a particular Phase, to be provided in accordance with the Affordable
Workspace Policies save that such floorspace shall be made available at a 20 per cent

discount from Open Market Rent for the life of the Development;

"Affordable Workspace Lease" means a leas
Workspace to be entered into between the Owner.an
in substantially and materially the same form. &
Workspace Lease;

"Affordable Workspace Policies” mea
Policy DM16 or such amendment or vari

BH's Develop

"Affordable Workspace Provider" mean@a provide\é :f Affordable W
by LBH, the current . >
http://www.hackney.gov.uky,

 bodies being. found
kspace-Providers-List.pdf;

(@)

ich Affordable’

the propose :sg’ategy'fg arketing the Affordable Workspace;

all or part of the Affordable
n Affordable Workspace Provider
Approved Framework Affordable

nt Management Local Plan
tion or update of that p@icy from time to time;

kspace approved

Vorkspace to be well-designed, high quality and
unit sizes and types that are flexible, with good natural light,

(c) . acommitment to providing the Affordable Workspace to an equivalent standard as
%ﬁ‘é”“_other Offic% ““““ Floorspace located within the Development (unless otherwise

requested by an Affordable Workspace Provider;

(d)  where appropri
Provider to enter into an Affordable Workspace Lease;

ate, evidence of any agreement with an Affordable Workspace

"Approved Affordable Workspace Strategy" shall have the meaning given

paragraph 2.2(b) of this schedule;

"Approved Framework Affordable Workspace Lease" shall have the meaning given

in paragraph 2.1(b) of this schedule;

"Approved Office Letting and Management Strategy" shall have the meaning given

in paragraph 3.1(b) of this schedule;

"Framework Affordable Workspace Lease" means the form of lease that the Owner
intends to enter into with an Affordable Workspace Provider in respect of the Affordable

Workspace[, such lease to be in accordance with the following heads of terms:
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(a) 80 per cent of Open Market Rent;

(b) 80 per cent of the service charge that would be charged if the Affordable
Workspace were to be let on an open market basis;

(c) term of between 10 and 15 years with mutual break clauses;

(d) permitted user shall be within Class B1 of the Use Classes Order;

(e) contracted out of Landlord and Tenant Act 1954;

(f) tenant shall not be permitted to assign]; [Ashurst note: definition TBC]

"Office Floorspace" means the floorspace comprlsed in.the Development to be provided
for Class B1 use, as defined in the Use Classes Order;.

"Office Letting and Management Strategy"” written strategy setting out the
Owner's proposals for letting and managing ths loorspace and including but not
limited to details of how Office Floorspace will be al ed to small and medium
enterprises; and

"Open Market Rent" means the rel that could reasonably _obtained on the open

market for a particular of area of roorspace

2. AFFORDABLE WORKSPACE -

2.1 The Owner shall:

(a) submit a draft Frameworl Affordable Workspace Lease to the Approval Panel for
Approval pﬁor to Commen%ement of anyw%t which contains Office Floorspace;

(b) ; any Plot which contains Office
until a Framework Affordable Workspace Lease has been
Approval Panel and Approved (the "Approved Framework

ase").

(a) submit a draft Affordable Workspace Strategy to the Approval Panel for Approval
prior to Comma@cement ny Plot which contains Office Floorspace;

f@m Commence' nor permlt Commencement of any Plot which contains Office
Floorspace unlegzs and until an Affordable Workspace Strategy has been submitted

to the Approval Panel and Approved (the "Approved Affordable Workspace
Strategy");

(c) thereafter implement and comply at all times with the Approved Affordable
Workspace Strategy.

2.3 Subject to paragraph 2.6 below, the Owner shall not First Occupy nor permit First
Occupation of any Office Floorspace in a Plot which contains Office Floorspace unless and
until the Owner has entered into one or more Affordable Workspace Leases for the
entirety of the Affordable Workspace in that Plot.

2.4 Subject to paragraph 2.6 below, the Owner shall not Occupy nor cause nor permit the
Occupation of nor use nor cause nor permit the use of any Affordable Workspace other
than:

(a) as Affordable Workspace; and
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(b) in accordance with the Approved Affordable Workspace Strategy and an Affordable
Workspace Lease.

2.5 The Owner shall use Reasonable Endeavours to enter into one or more Affordable
Workspace Leases (or agreements to enter into an Affordable Workspace Lease) for the
entirety of the Affordable Workspace in a particular Plot for an initial period of at least six
months, such period to begin no later than three months prior to the anticipated date of
Practical Completion of the relevant Affordable Workspace.

2.6 In the event that the Owner has been unable to enter into an Affordable Workspace Lease
in respect of a particular area of Affordable Workspace, having used Reasonable
Endeavours to enter into an Affordable Workspace Lease in accordance with paragraph
2.5 above and subject to:

(a) LBH (in the event the relevant Affordable Woi
LBH Development); or

space is located solely within the

(b) the Approval Panel (in the event the relevan Affordable Workspace is located

Affordable W rkspac trategy is not operating effectively, it shall specify such
amendments as'i Zco siders reasonably necessary to ensure the effective operation of that
Approved Affordable Workspace Strategy and the Owner shall thereafter implement such
amendments as soon as reasonably practicable Provided That any dispute as to the

proposed amendments shall be resolved in accordance with clause 22.

3. OFFICE LETTING AND MANAGEMENT STRATEGY
3.1 The Owner shall:

(a) submit a draft Office Letting and Management Strategy to the Approval Panel for
Approval prior to First Occupation of any Office Floorspace;

(b) not First Occupy nor permit First Occupation of any Office Floorspace until the
Office Letting and Management Strategy has been Approved (an "Approved
Office Letting and Management Strategy");
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3.2

3.3

() implement and comply with the Approved Office Letting and Management Strategy
for the duration of the beneficial use of the Development (subject to such
amendments as may be agreed in writing with the Approval Panel from time to
time).

The Owner shall on the first anniversary of First Occupation of each Phase containing
Office Floorspace and on each subsequent anniversary thereafter until the date that is the
fifth anniversary of the date of the Occupation of 75 per cent of the final Phase submit a
monitoring report to the Approval Panel setting out and reviewing how effectively the
Approved Office Letting and Management Strategy for that Phase has operated in the
previous 12 months.

In the event that the Approval Panel considers (acting reasonably) that the Approved
Office Letting and Management Strategy is not operating effectively, it shall specify such
amendments as it considers reasonably necessary to re the effective operation of that
Approved Office Letting and Management Strategy and the Owner shall thereafter
implement such amendments as soon as reaso ” ticable Provided That any dispute
as to the proposed amendments shall be resolved in accordance with clause 22.
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SCHEDULE 15
Retail Floorspace

1. INTERPRETATION

1.1 In this schedule, the following words and phrases shall have, unless the context otherwise

requires, the following meanings:

"Approved Retail Management Strategy" shall have the meaning given in paragraph

2.1(b) of this schedule;

"Retail Management Strategy" means a written strategy setting out how the Owner
intends to manage the letting and occupation of the Retall Floorspace, such strategy to

include a commitment to:

(a) not permit any unit of Retail Floorspace
A4 of the Use Classes Order;

(b) not permit any more than 30 per.
the purposes of a use falling
Order; and .

2.
2.1
Approval Panel for Approval prior
permit First Occupation of any Retail Floorspace until the
' s _been Approved (an "Approved Retail
2.2 first anniversary of the First Occupation of a Phase containing
Retail Floorspace and each subsequent anniversary thereafter until the date that is the
fifth anniversary, of the date of the Occupation of 75 per cent of the final Phase submit a
monitoring report to the Approval Panel setting out and reviewing how effectively the
Approved Retail Management Strategy has operated in the previous 12 months.
2.3 In the event that the Approval Panel considers (acting reasonably) that the Approved

pied for a use falling within Class

orspace to be Occupied for
5. A5 of the Use Classes

Retail Management Strategy is not operating effectively, it shall specify such amendments
as it considers reasonably necessary to ensure the effective operation of the Approved
Retail Management Strategy and the Owner shall thereafter implement such amendments
as soon as reasonably practicable Provided That any dispute as to the proposed

amendments shall be resolved in accordance with clause 22.

2.4 The Owner shall:

(a) not permit any unit of Retail Floorspace to be Occupied for a use falling within Class

A4 of the Use Classes Order;
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(b) not permit any more than 30 per cent of the Retail Floorspace to be Occupied for
the purposes of a use falling with Class A3 and/or Class A5 of the Use Classes
Order; and

(c) not permit any more than 12.5 per cent of the Retail Floorspace to be Occupied for
the purposes of a use falling within Class A5 of the Use Classes Order.

91
LONDON\TLG\46757782.09



AGREEMENT SUBJECT TO FURTHER DISCUSSION AND NEGOTIATION BETWEEN ALL PARTIES

SCHEDULE 16

Public Art

1. INTERPRETATION

1.1 In this schedule, the following words and phrases shall have, unless the context otherwise

requires, the following meanings:

"AP Approved Public Art Plot Strategy"” shall have the meaning given in paragraph

3.3(b) of this schedule;

"Approved Public Art Framework Strategy" shall have the meaning given

paragraph 2.1(b) of this schedule;

"LBH Approved Public Art Plot Strategy" shall
3.1(b) of this schedule;

"LBTH Approved Public Art Plot Strategy" s.fwall havé
3.2(b) of this schedule;

"Public Art Framework Strategy" n
proposals for the provision of public art within the De\@opment such
but not be limited to a scheme of interpretation comp?__é “““““

the meaning given in paragraph
meaning given in paragraph

eans a written strategy setting out the Owner's
public art to include
ing displays explaining the history

for installation management and

Art Framework Strategy
Public Art Framework Strategy").

3. PUBLIC ART PLOT STRATEGY

3.1 Subject to paragraph 3.4, the Owner shall:

not Practically Complete nor permit Pract|cal Completion of any Plot until the Public
- the Development has been Approved (an "Approved

(a) submit a draft Public Art Plot Strategy to LB Hackney for Approval prior to Practical

Completion of any Plot located solely within the LBH Site;

(b) not Practically Complete nor permit Practical Completion of a Plot located solely
within the LBH Site until the Public Art Plot Strategy for that Plot has been

Approved (a "LBH Approved Public Art Plot Strategy");

(c) implement the LBH Approved Public Art Plot Strategy for the relevant Plot prior to

First Occupation of that Plot; and

(d) not First Occupy nor permit First Occupation of a Plot located solely within the LBH
Site until the LBH Approved Public Art Plot Strategy for that Plot has been

implemented in full.
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3.2

3.3

Subject to paragraph 3.4, the Owner shall:

(a)

(b)

(©)

(d)

Subject to paragraph 3.4, the Owner shall:

(@)

(b)

(©)

submit a draft Public Art Plot Strategy to LB Tower Hamlets for Approval prior to
Practical Completion of any Plot located solely within the LBTH Site;

not Practically Complete nor permit Practical Completion of a Plot located solely
within the LBTH Site until the Public Art Plot Strategy for that Plot has been
Approved (a "LBTH Approved Public Art Plot Strategy");

implement the LBTH Approved Public Art Plot Strategy for the relevant Plot prior to
First Occupation of that Plot; and

not First Occupy nor permit First Occupation of a Plot located solely within the LBTH
Site until the LBTH Approved Public Art Plot Strategy for that Plot has been
implemented in full. .

submit a draft Public Art Plot Strat
Practical Completion of any Plot.l

implement the AP Apbrpv
First Occupation of that' E% ;
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SCHEDULE 17
GP Surgery
1. INTERPRETATION

1.1 In this schedule, the following words and phrases shall have, unless the context otherwise
requires, the following meanings:

"GP Surgery" means a building within Plot [®] (Phase 4) which is to be constructed and
fitted out to shell and core as a general practitioners surgery in the indicative location
shown on the plan marked "Plan [®]" at schedule 3.

2. GP SURGERY

2.1 The Owner covenants to construct the GP Surge.
Dwelling within Phase 4.

rior to First Occupation of any

2.2 Subject to paragraph 2.3 below, the GP ry is to be
for use as a GP Surgery at an annual unted rent
(exclusive of service charge, which is Il times to be kept at

on a term of lease for not less than 30 years.

ed to general practitioners
.exceeding £30 per sq ft
fair and reasonable level)

2.3 The starting rent for the GP Surgery of £30 per sq hall be adjusted by a percentage
equivalent to the percenta change (if any) show the All Items Retail Prices Index
published by the Office for I\fatlonal Statistics (or any replacement index or such

alternative index as may be agreed between the rel nt parties from time to time) from

avoidance of doubt the operatlon f th|s cla@e r@ay resui

less than £30 per sq ft:

2.4

: d that the Owner has used Reasonable
Occupy the GP Surgery then the Owner shall
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SCHEDULE 18
Employment and Local Procurement

1. INTERPRETATION

1.1 The following words and phrases shall have, unless the context otherwise requires, the

following meanings:

"Apprentice(s)" means an LBH Resident or an LBTH Resident aged 16 years or over who
is undertaking on-the-job training and who is studying for a nationally recognised
qualification or an NVQ in one of the building trades, such as electrical, brick laying,

plastering, plumbing and carpentry;

"Apprentices Monitoring Report"” means a writt

individual Apprentices provided on the Site during:the--- nstruction Period;

report setting out the number of

"Employment and Skills Steering ¢ oup“ means a group to be establlshed jointly by

the Councils and the Owner and to be |
Employment and Skills Strategy;

sets out the partnershif)‘ _
will work with the Councif
local emp’%y

in respectg L‘B@Tower Hamlets, its Employment and Enterprise team;

(b)

"End-User Phase" means the period starting from First Occupation of a Commercial Unit

and running for the life of the Development;

"LBH Business(es)" means any business, trade, service, profession or industry whose

established place of business is within the London Borough of Hackney;

"LBH Employment, Skills and Training Contribution” means the sum of £[®] to be
used by LB Hackney towards local labour training and employment initiatives; [Ashurst

note: amount TBC]
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"LBH Resident(s)" means a person who is resident in the London Borough of Hackney,
such residency to be proven by the production of two valid proofs of address which are no
more than three months old, for example:

(a) council tax statement;

(b) utility bills;

(c) bank statements; or

(d) other correspondence from government or state bodies;

"LBTH Business(es)" means any business, trade, service, profession or industry whose

established place of business is within the London Boroygh of Tower Hamlets;

"LBTH Employment, Skills and Training Contribu
used by LB Tower Hamlets towards local labou
[Ashurst note: amount TBC]

n" means the sum of £{@®] to be
ing and employment initiatives;

"LBTH Resident(s)" means a person who is resident in London Borough of Tower
Hamlets, such residency to be prove y the production of tw alid proofs of address
which are no more than three months old, for example: '

(a) council tax statement;

(b) utility bills;

of pay calculated and published from time
urrent rate as at the date of this agreement being £9.40 per
London: The 2015 Living Wage in London".

Hackney prior to Commencement of Phase 1;

mmence nor permit the Commencement of Phase 1 until 50 per cent of the

iployment, Skills and Training Contribution has been paid in full to LB
Hackney;

() pay the remaining 50 per cent of the LBH Employment, Skills and Training
Contribution to LB Hackney prior to Commencement of Phase 2; and

(d) not Commence nor permit the Commencement of Phase 2 until the remaining 50
per cent of the LBH Employment, Skills and Training Contribution has been paid in
full to LB Hackney.

2.2 The Owner shall:

(a) pay 50 per cent of the LBTH Employment, Skills and Training Contribution to LB
Tower Hamlets prior to Commencement of Phase 1;
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(b) not Commence nor permit the Commencement of Phase 1 until 50 per cent of the
LBTH Employment, Skills and Training Contribution has been paid in full to LB
Tower Hamlets;

(c) pay the remaining 50 per cent of the LBTH Employment, Skills and Training
Contribution to LB Tower Hamlets prior to Commencement of Phase 2; and

(d) not Commence nor permit the Commencement of Phase 2 until the remaining 50
per cent of the LBTH Employment, Skills and Training Contribution has been paid in
full to LB Tower Hamlets.

3. EMPLOYMENT AND SKILLS STRATEGY

3.1 The Owner shall:

(a) submit a draft Employment and Skills Strategy the Approval Panel for Approval

prior to Commencement of the Develop

(b) not Commence nor permit the Co
Employment and Skills Strategy ha
and Skills Strategy"); and

4.1 nd the Councns shall use Reasonable Endeavours to establish the
hereof and, in any event, prior to First Occupation of the Development.

5. LOCAL LABOUR - CONSTRUCTION PERIOD

5.1 The Owner shall (and its agents, employees, contractors and sub-contractors and supply
chains generally) shall use Reasonable Endeavours to secure that during the Construction
Period:

(a) 12.5 per cent of people employed in the construction of the Development are LBH
Residents; and

(b) 12.5 per cent of people employed in the construction of the Development are LBTH
Residents,
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Provided That in the event that it is not possible to secure this, the Owner shall use
Reasonable Endeavours to secure that 25 per cent of people employed in the construction
of the Development are either LBH Residents and/or LBTH Residents.

6. LOCAL LABOUR - END-USER PHASE

6.1 The Owner shall use Reasonable Endeavours to secure that during the End-User Phase of
the Development and for the life of Development:

(a) 12.5 per cent of people employed in the End-User Phase of the Development are
LBH Residents; and

(b) 12.5 per cent of people employed in the End-User Phase of the Development are
LBTH Residents, -

Provided That in the event that it is not possible
Reasonable Endeavours for the life of the Deyél
people employed in the End-User Phase of th

LBTH Residents. '

ecure this, the Owner shall use
) to secure that 25 per cent of
velopment are LBH Residents and/or

7. LOCAL PROCUREMENT

7.1 The Owner shall no later than three mon prior to &ommenceme f a Phase provide
the Employment Officers W|th a schedule of the c"o' struction contracts and suppliers

required during the Constr Perlod for that Phase, ‘such schedule to: "

(a)

Reasonable. ; deavou& “““ to ensure that the total value of contracts procured from LBH
Businesses and/; ! Businesses throughout the Construction Period shall be no less
than 20 per cent h@ total value of the goods and services procured.

7.3 The Owner shall report the value of all orders placed with Local Businesses to the
Employment Officers on the completion of the tendering stage for the Construction Period.

8. APPRENTICES - CONSTRUCTION PERIOD

8.1 The Owner shall use Reasonable Endeavours to engage 150 individual Apprentices across
the Site during the Construction Period, such Apprentices to be employed for a period of
not less than 13 weeks (or such other duration as may be Approved by the Approval Panel
or, if established, the Employment and Skills Steering Group).

8.2 The Owner shall ensure that all Apprentices employed during the Construction Period shall
be paid the London Living Wage.
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8.3 The Owner shall submit an Apprentices Monitoring Report to the Employment Officers or,
if established, the Employment and Skills Steering Group prior to First Occupation of
Phase 3 (the "First Apprentices Monitoring Report").

8.4 In the event that the First Apprentices Monitoring Report demonstrates that fewer than 90
individuals across the Site have been engaged as Apprentices in the construction of the
Development up to that point, the Owner shall pay to the Councils prior to First
Occupation of Phase 3 an Apprentices Payment in respect of the shortfall in Apprentices
provided (such that following payment the equivalent of 90 Apprentices will be deemed to
have been provided), such payment to be split equally between the Councils, and the
Owner shall not First Occupy nor permit First Occupation of Phase 3 until such Apprentices
Payment has been paid in full.

8.5 The Owner shall submit an Apprentices Monitoring Report to the Employment Officers or,

if established, the Employment and Skills Steering G@up ‘prior to First Occupation of the
final Phase (the "Second Apprentices Monitoring Report").

8.6 Subject to paragraph 8.7, in the event that the Second Apprentices Monitoring Report
demonstrates that fewer than 60 new indiViduals across the Site have been engaged as
Apprentices in the construction of the Development since the submission of the First
Apprentices Monitoring Report, the/Owner shall pay to the Councils prior to First

Occupat|on of the final Phase an Apprentlces Payment in respect of the shortfall in

8.7
0 new individuals referred to
the number of Apprentices

many Apprentlces as is reasonably practicable during the End-User Phase of the

Developme
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1.1

1.2

SCHEDULE 19
Phasing
PHASING

The Owner shall at all times carry out the Development in strict accordance with the
Phasing Plan unless otherwise Approved by the Approval Panel in consultation with the
GLA and TfL Provided That in the event that TfL considers that a change to the Phasing
Plan directly impacts any of the covenants given by the Owner to TfL under this Deed,
TfL's Approval shall also be required.

The Owner acknowledges and accepts that in the event it requires an amendment to the
Phasing Plan the Authorities shall have the opportunity to consider whether any
amendments are necessary to the planning oblig contained herein as a direct
consequence of any changes to the phasing of the Development and if the Authorities
consider (acting reasonably) that amendments sary a further deed of variation
will be required to amend the terms of this Deée .
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1.1

SCHEDULE 20

Energy and Carbon Emissions Reduction

INTERPRETATION

In this schedule the following words and phrases shall have the following meanings unless
the context otherwise requires:

"Carbon Dioxide Emissions Reduction Target" means achieving reductions to
regulated carbon dioxide emissions of at least 35% beyond the carbon dioxide
improvements baseline contained within Part L 2013 of the Building Regulations;

"Carbon Offset Contribution” means the sum of £1,674,000 Indexed to mitigate the

shortfall between the Carbon Dioxide Emissions Redt
Wide Carbon Dioxide Emissions Reduction;

"Carbon Offset Top-Up" means a payment to

achieve the Predicted Site-Wide Carbon Diox
addition to the Carbon Offset Contribution

generate electricity;

"District Heating Network
providing low carbon energy, I’iéea%ﬁng

"Dynamic Thermal Modelling*‘-,--@ée*ans d‘f%amic thermal
respect of a relévant Detailed Plot follows the _%ﬁe_thodolo

(b)

(©)

(d)

(e)

tion Target and the Predicted Site-

any shortfall below or failure to
ction and which shall be in

: . o
i, . . -
_rz}\_gans existing or planned decentralised energy networks

ectricity and

1ot water in the locality of the Site;

nodelling demonstrating that in
set out within CIBSE TM52

tailed é;.@eirgy assessment for a Phase to demonstrate
‘ééycti%““"!’arget is to be met within the framework of

a calculation ;ofg;the energy demand and regulated carbon dioxide emissions to the
ained within“é‘@art L 2013 of the Building Regulations and, separately,

2013 of the Buig \g Regulations at each stage of the Energy Hierarchy;

a calculat@@ ;csf'whe amount of any Carbon Offset Top-Up payable in respect of each
relevant Phase of the Development;

demonstrates how each relevant Phase contributes to the Predicted Site-Wide
Carbon Dioxide Emissions Reduction and whether or not the Predicted Site-Wide
Carbon Dioxide Emissions Reduction has been or is on course to be achieved;

proposals to reduce carbon dioxide emissions through the energy efficient design of
the site, buildings and services;

proposals to further reduce carbon dioxide emissions through the use of

decentralised energy where feasible, such as district heating and cooling and
combined heat and power; and
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AGREEMENT SUBJECT TO FURTHER DISCUSSION AND NEGOTIATION BETWEEN ALL PARTIES

) proposals to further reduce carbon dioxide emissions through the use of on-site
renewable energy technologies

"Energy Centre(s)" the three space(s) within the Development in which separate CHP
will be installed and which are to be located in Plot C, Plot E, Plot F and Plot G;

"Energy Hierarchy" means the three-step approach to minimising carbon dioxide
emissions contained in policy 5.2 of the London Plan;

"Energy Statement" means the energy information and reports submitted by the Owner
as part of the Applications; [Ashurst note: JV to provide details]

"Heating Plant" means on-site gas fired boilers and equipment comprised within the
Development which is intended to supply part of the heat and hot water demands of the
Development together with all plant and equipment associated with the same and which
following activation of the Energy Centres shall only be used on a back-up and top-up
basis;

"LBTH Carbon Offset Solutions Study'’ at has been undertaken by
LBTH to identify a portfolio of potential ca offset projects and solutions in LBTH to be
delivered from financial contribution (.:ured though planning obligations as submitted
for approval to a meeting of the LBTI Cablnet on 5 January 2016 and adopted by the
LBTH on [®];

ndon Heat Network Manual Issue 1

"London Heat Network @ al" means the
Revision 0 published by the GLA i m Aprll 2014,

"Predicted Site-Wide Carbon Dloxrde Emissions Reduction"” means reductions to
regulated carbon‘w d|0X|de emlsgons of ag -Ie%st [27%] beyond the carbon dioxide

assessed;

(d) how the energy demands of the Development will be met prior to installation of
CHP and the activation of the Site-Wide Heat Network;

(e) how provision will be made for the Site-Wide Heat Network in the design,
construction and operation of each Phase of the Development;

(f) the procedure for approaching the market with regard to possible connection into
the Site-Wide Heat Network outlining the approach for how such connections would
be designed, built, financed and operated with confirmation that such connections
will not preclude connection to a District Heating Network;

(9) provide for when the Development is likely to be able to connect to a District
Heating Network depending upon when a District Heating Network is likely to be
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operational providing details of whether it is technically feasible for the
Development to connect to a District Heating Network giving detailed reasons with
supporting independent justification; and

(h) details of investigations and copies of correspondence with any potential District
Heating Network providers;

"Site-Wide Energy Framework Update" means an full update of the Site-Wide Energy
Framework which includes as a minimum:

(a) an options appraisal of the potential low carbon technologies proposed and any
implications on other parts of the Development;

(b) for the relevant Phase, a plan showing the proposed location and specification of
the second and third CHPs, Energy Centres a he remaining parts of the Site-
Wide Heat Network;

() for the relevant Phase, an estimate of th rmal load to be connected to the

second and third Energy Centres re

(d)
(e)

(f)
Heating Network dependi§‘
operatlonal

(9)

wide CHP system connecting three separate
decentralised low carbon energy, heating,
and which connects all uses in all buildings

The Owner shall ,
ensure that the llmﬁmg minimum regulated carbon dioxide emissions reductions are
achieved as set out in the Energy Statement:

(a) Plot C, Plot H, Plot I and Plot J shall together achieve reductions to regulated
carbon dioxide emissions of at least 16% beyond the carbon dioxide improvements
baseline contained within Part L 2013 of the Building Regulations in England and
Wales;

(b) Plot C alone shall achieve reductions to regulated carbon dioxide emissions of at
least 23% beyond the carbon dioxide improvements baseline contained within Part
L 2013 of the Building Regulations in England and Wales; and
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() Plot F, Plot G and L shall together achieve reductions to regulated carbon dioxide
emissions of at least 21% beyond the carbon dioxide improvements baseline
contained within Part L 2013 of the Building Regulations in England and Wales.

2.3 The Owner shall design construct and operate the Outline Plots of the Development to
ensure that the Carbon Dioxide Emissions Reductions Target is achieved unless it has first
been demonstrated to the reasonable satisfaction of the [GLA] through the approval of an
Energy Assessment at the reserved matters stage that it is not technically feasible or
economically viable to achieve the Carbon Dioxide Emissions Reductions Target in any
given Outline Plot and in such circumstances a Carbon Offset Top-Up will be payable in
accordance with paragraphs 4.4 and 4.5 of this Schedule.

3. ENERGY ASSESSMENTS

3.1 The Owner shall submit an Energy Assessment to LBI—@nd/or LBTH (as applicable) as part
of any application for reserved matters approval made in respect of each Outline Plot.

any application for reserved matters
and until the GLA has been consulted in
mitted under para raph 3.2 above.

3.2 LBH and LBTH (as applicable) shall not appro
approval in respect of any Outline Plot u
respect of any relevant Energy Assessmen

4. CARBON OFFSET CONTRIBUTION A D CARBON OFFSET TOP-UP

4.1

4.2
18,000) of the C arbon . Offset Contribution has been paid to LBH and 25%
 Offset @mtmbutlo% “““ has been paid to LBTH.

Offset Top-;
Plot.

4.5 The Owner shall nhot Commence or permit Commencement of any relevant Outline Plot
unless and until 50% of any applicable Carbon Offset Top-Up has been paid to LBH and
50% of any applicable Carbon Offset Top-Up has been paid to LBTH.

4.6 LBTH shall pool any part of the Carbon Offset Contribution and Carbon Offset Top-Up it
receives in its carbon offsetting fund for use by LBTH to reduce carbon dioxide emissions
from existing housing stock in LBTH, to support community energy savings projects in
LBTH and other similar carbon reduction initiatives in accordance with the LBTH Carbon
Offset Solutions Study.

4.7 LBH shall pool any part of the Carbon Offset Contribution and Carbon Offset Top-Up it
receives in its carbon offsetting fund for use by LBH to reduce carbon dioxide emissions
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from existing housing stock in LBH, to support community energy savings projects in LBH
and other similar carbon reduction initiatives in accordance with [@®].

5. SITE WIDE ENERGY FRAMEWORK

5.1 The Owner shall submit the Site-Wide Energy Framework to the Approval Panel for
Approval prior to Commencement of Phase 1 and at the same time a copy of the Site-
Wide Energy Framework shall be submitted to the GLA.

5.2 The Owner shall not Commence Phase 1 unless and until an Approval for the Site-Wide
Energy Framework has been obtained.

5.3 The Owner shall submit a Site-Wide Energy Framework Update to the Approval Panel for
Approval prior to the Commencement of any Phase that includes a Detailed Plot
(excluding Phase 1) and at the same time a copy of the relevant Site-Wide Energy
Framework Update shall be submitted to the GLA

5.4 The Owner shall not Commence any Phase that
1) unless and until an Approval for the relev
been obtained.

5.5

5.6

Phase that includes an Outline Pk}t unless and until an Approval for the relevant Site-Wide
Energy Framework Update has ba@n obtam%gl

r will provide a Site-Wide Heat Network designed in accordance with the London
Heat —WO_I:_k Manual ﬁ%d shall ensure that all of the uses in all of the buildings comprised

in the Develﬂpment are designed and constructed so that they are capable of connecting
to the Site- \%lde Heat: etwork and such provision shall include:

(a) the provié 'tees' and isolation valves in hot water headers to facilitate the
connection of an interfacing heat exchanger at a later date;

(b) the installation of pipework in the fabric of buildings for a Site-Wide Heat Network;

(c) provision of a system designed constructed and operated on the principles of
variable flow, variable temperature and controlled to achieve low return
temperatures to allow optimum operation of CHP and utilisation of the Site-Wide
Heat Network's capacity;

(d) provision of secondary side pipework designed and installed to avoid, as far as
possible, those heat losses that give rise to building overheating;
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6.2

6.3

6.4

6.5

7.1

7.2

7.3

7.4

(e) safeguarding route and space provision to permit the laying of pipework from each
of the three Energy Centres to the Site boundary at a nearby roadway or other
similar location providing three alternative connections points where a
connection(s) can be made at a later date to a District Heating Network

[The Owner shall not Occupy or permit Occupation of the Development at any time prior
to the installation of the Heating Plant.]

The Owner shall deliver the Site-Wide Heat Network within each Phase of the
Development in accordance with the Site-Wide Energy Framework and any applicable
Site-Wide Energy Framework Update.

The Owner shall not Occupy or permit Occupation of more than 60% of the Dwellings
within any Phase within which an Energy Centre is located unless and until the relevant
CHP has been installed at the Owner's cost and the:; of the Site-Wide Heat Network
connecting into the relevant Energy Centre is fully operational.

The Owner shall not Occupy or permit Occupation of more than 60% of the final Phase
unless and until each Energy Centre is ful erational and connection has been made to
the Site-Wide Heat Network so that all three Energy Centres are linked and the entire
Site-Wide Heat Network is fully operational.

OVERHEATING

The Owner shall underta Q\Qmic Thernﬁai
Detailed Plot containing Dwelling ‘which shall:

(@)

g, such design measures to be limited to passive
n material design changes, such as glazing solar control

Dynamic Thgrg;lal Modelli
measure that % :
pecification.

In respect of a Phase that includes Detailed Plots containing Dwellings, the Owner shall
submit the namic 1 mal Modelling to the GLA prior to the Commencement of each
relevant Detailed Plot %gntaining Dwellings.

The Owner shall not Commence or permit Commencement of any Detailed Plot containing
Dwellings unless and until the GLA has approved the relevant Dynamic Thermal Modelling
in writing.

The Owner shall undertake Dynamic Thermal Modelling for each Phase that includes an
Outline Plot containing Dwellings which shall:

(a) include units that have ventilation restrictions due to noise, air quality or security
(ground floor) concerns and any assumptions on ventilation strategy shall be
detailed;

(b) include both affordable housing units and market units (if applicable);
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7.5

7.6

7.7

7.8

() demonstrate that reasonable measures have been implemented to mitigate the risk
of overheating; and

(d) demonstrate that the design of elevations has been informed by the Dynamic
Thermal Modelling.

In respect of a Phase that includes an Outline Plot containing Dwellings, the Owner shall
submit the Dynamic Thermal Modelling to LBH and/or LBTH (as applicable) as part of the
submission of any application for reserved matters approval for the relevant Phase and at
the same time a copy of the relevant Dynamic Thermal Modelling shall be submitted to
the GLA.

The Owner shall not submit any application for reserved matters approval for any Phase
that includes an Outline Plot containing Dwellings unless such submission includes
Dynamic Thermal Modelling and a copy is sent to the 4

LBH and/or LBTH (as appropriate) shall full
reserved matters approval for which Dynamlc
shall take into account all representations

| .the GLA prior to granting any
armal Modelling has been submitted and

The Owner shall design construct an

nd accordance with the
approved Dynamic Thermal Modelling.

107

LONDON\TLG\46757782.09



AGREEMENT SUBJECT TO FURTHER DISCUSSION AND NEGOTIATION BETWEEN ALL PARTIES

SCHEDULE 21
Idea Store

[Ashurst note: principles still to be agreed. Drafting is included for indicative purposes
and is not yet finalised]

1. INTERPRETATION

1.1 The following words and phrases shall have, unless the context otherwise requires, the
following meanings:

"Idea Store" means a facility which provides library facilities, a wide range of learning
courses, information and communications technology aceess (including for the avoidance
of doubt digital access) and related activities and events to be located in the location

Hamlets towards provision of Idea Store
within the borough; and [Ashurst note::

(@)

f fire lobbies or compartmentation within the
mdmduai tenants design and therefore will be completed

:4

2. ELECTION FOR IDEA STORE

2.1 The Owner shall 18 r’nonths prior to the anticipated First Occupation of the Retail
Floorspace in Ph%e “““ 1 serve written notice on LB Tower Hamlets requesting LB Tower

Hamlets to elect for either:

(a) the Idea Store Contribution to be paid in accordance with paragraph 3; or
(b) the Idea Store to be provided in accordance with paragraph 4.
2.2 The notice referred to in paragraph 2.1 shall be accompanied by:

(a) an offer to grant the lease of the Idea Store to LB Tower Hamlets or, at LB Tower
Hamlets' discretion, its nominee in accordance with the terms of this schedule;

(b) a draft agreement for lease and a draft of the lease for the Idea Store;
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(c) the relevant title information for the premises to be demised; and

(d) notice to the Council in the form or substantially in the form set out in Schedule 1
of the Regulatory Reform (Business Tenancies) (England and Wales) Order 2003.

2.3 LB Tower Hamlets shall within six months of receipt of the Owner's notice pursuant to
paragraph 2.1 and the documents required by paragraph 2.2 confirm in writing whether it
requires payment of the Idea Store Contribution or the provision of the Idea Store
Provided That if no confirmation is given the Owner shall pay the Idea Store Contribution

in accordance with paragraph 3.

2.4 For the avoidance of doubt, the Owner shall not First Occupy nor permit First Occupation
of the Retail Floorspace in Phase 1 in the event that it fails to give notice pursuant to
paragraph 2.1 and provide the documents required by paragraph 2.2, nor shall it permit

First Occupation of the Retail Floorspace in Phase 1 pr
referred to in paragraph 2.3.

3. IDEA STORE CONTRIBUTION
3.1 Where the Idea Store Contribution becom p yable pursuant to paragraph 2.3 the Owner
shall:

(@) pay the Idea Store Contributionr to LB
any Retail Floorspace in Phase 1; and.

0 expiry of the six month period

(b) not First Occupy no perm;t First Occupation of any Retail Floorspace in Phase 1

unless and until the Idaa §tor '
full.

ontrlbutlon ha

3.2

3.3
(b) not permi; ny additional Occupation of any Retail Floorspace in Phase 1 unless and

until the Idea Store Contribution has been paid to LB Tower Hamlets in full.

3.4 Where the Idea Store Contribution becomes payable pursuant to paragraph 7.1 and First
Occupation of the Retail Floorspace in Phase 1 has already occurred the Owner shall not
permit any additional Occupation of any Retail Floorspace in Phase 1 unless and until the
Idea Store Contribution has been paid to LB Tower Hamlets in full.

4, PROVISION OF IDEA STORE

4.1 In the event that LB Tower Hamlets elects pursuant to paragraph 2.3 for the Idea Store to

be provided, the Owner shall:
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(@) construct and Practically Complete the Idea Store to Shell and Core at its own
expense (save as to fit out and operation) prior to First Occupation of any Retail

Floorspace in Phase 1; and
(b) not First Occupy nor permit First Occupation of any Retail Floorspace until:

() the Idea Store has been Practically Completed to Shell and Core;

(i) a lease or an agreement for lease of the Idea Store has been entered into
between the Owner and LB Tower Hamlets or its nominee in accordance with

paragraph 5; and

(iii)  the Council or its nominee has been allowed into possession of the Idea

Store to undertake fit out of the Idea Store.

5. LEASE OF THE IDEAS STORE

5.1 The offer of the lease for the Idea Store as refer
be accepted by LB Tower Hamlets (or its.r
confirming that it wishes to enter into an

1ominee) giving
ment for leas

5.2 The offer of the lease for the Idea Stor
period of six months and shall not be withdrawn d

ring such peri
wing p

Hamlets formally declines the offer in writing before the expiry of the period.

5.3

. harge by % t_enant
a period of

rom the grant of the lease;

premises av;ng regard to the term and proposed use.

6. NON-ACCEPTANCE OF LEASE TERMS

1 paragraph 4.1(b)(ii) above shall
ritten notice to the Owner
r.lease of the Idea Store.

shall remain open for acceptance for a minimum
unless LB Tower

ich shall at all times be kept

on that the Idea Store is fitted out and open to the public no

6.1 Following aceeptance of the offer to enter into a lease of the Idea Store, the Owner and LB

Tower Ham

.shall use Reasonable Endeavours to enter into an agreement for lease and

agree the lease for ti';é Idea Store but the Owner shall not be obliged to enter into an

agreement for lease with LB Tower Hamlets (or its nominee) unless LB Tower Hamlets (or
its nominee) has complied with the requirements of Schedule 2 of the Regulatory Reform

(Business Tenancies) (England and Wales) Order 2003.

6.2 In the event that if, following LB Tower Hamlets' (or its nominee's) acceptance of the
Owner's offer in accordance with paragraph 5.1 and despite the use of Reasonable
Endeavours as required by paragraph 6.1, no lease or agreement for such lease has been
entered into between LB Tower Hamlets (or its nominee) and the Owner within six months
of the date of the acceptance of the Owner's offer, the obligation on the Owner to provide
the Idea Store pursuant to paragraph 4 shall cease to have effect upon payment of the

Idea Store Contribution in accordance with paragraph 3.
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7. DELAY IN FIT OUT AND OPENING

7.1 In the event that LB Tower Hamlets fails to comply with the condition referred to in
paragraph 5.3(c) the Owner shall be entitled to take any necessary steps to take back the
Idea Store and, if it does so, shall pay the Idea Store Contribution to LB Tower Hamlets
no later than 12 weeks from the date the Owner (or any of the Owner's agents or
representatives) takes back possession of the Idea Store.
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1.1

1.2

1.3

1.4

1.5

2.4

2.5

SCHEDULE 22
Councils' Obligations
LB TOWER HAMLETS' OBLIGATIONS

LB Tower Hamlets covenants to spend any financial contributions received pursuant to this
Deed for the sole purpose for which such contribution is expressed to be paid and so as to
mitigate (directly or indirectly) the impact of the Development.

[In the event LB Tower Hamlets has not spent any financial contribution in accordance
with paragraph 1.1 above within fifteen years of the date of payment, LB Tower Hamlets
will return any unexpended and uncommitted portion of any financial contribution to the
party which made such payment (or its nominee) W|th any interest accrued.] [Ashurst
note: TBC]

LB Tower Hamlets shall act promptly and reaso
Traffic Regulation Order(s) and within ten day:
Order LB Tower Hamlets will notify the Ow in writing.

spect of obtaining any necessary
mation of any Traffic Regulation

When Approving any documents or i ‘ roval pursuant to this
Deed, LB Tower Hamlets shall have regard to any reIevant documents or information
Approved by LB Hackney or the Approval Pal
From the date of payment f'any financial contribution to LB Tower Har%lets LB Tower
Hamlets shall on a written reqi]ést from the Owner provide to the Owner annual reports
setting out in reasonable detazE‘ tts\le exp! ndlture of thaf «:‘Qntrlbqun

LB HACKNEY'S OBLIGATIONS

gulation Order(s) and within ten days of confirmation of any Traffic Regulation
Hackney will %thfy the Owner in writing.

'ments or information submitted for its Approval pursuant to this
all have regard to any relevant documents or information Approved
or the Approval Panel pursuant to this Deed.

Deed, LB Hackney she
by LB Tower Hamlets

From the date of payment of any financial contribution to LB Hackney, LB Hackney shall
on a written request from the Owner provide to the Owner annual reports setting out in
reasonable detail the expenditure of that contribution.
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SCHEDULE 23
GLA's Obligations

The GLA shall use to issue the Planning Permissions within ten Working Days of completion of this
Deed.
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SCHEDULE 24
Approval Panel Operating Procedures

[Details to include

. Chair/coordinator (including procedure for advertising the position and
appointment)

o Duration of the Approval Panel

o Membership (Hackney, Tower Hamlets)

. Aims/objectives/role

o Meetings

o Costs and expenses

o Periodic review]
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IN WITNESS whereof this agreement has been executed on the date first above written

The common seal of THE GREATER )
LONDON AUTHORITY was hereunto )
affixed in the presence of: )

Authorised Signatory

The common seal of THE MAYOR AND )
BURGESSES OF THE LONDON )
BOROUGH OF HACKNEY was hereunto )

affixed in the presence of:

Authorised Signatory

The common seal of THE MAYOR AND
BURGESSES OF T . LONDON

=

BOROUGH OF TOWER HAM "ETS was
hereunto affixed in presen N

Executed as )
Common Seal )
INFRASTRUCTUR )
presence of:
Authorised Signatory
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Signed as a deed by BISHOPSGATE
GOODSYARD REGENERATION
LIMITED acting by a director and its
secretary/two directors:

—

Director
Director/Secretary
The common seal of TRANSPORT FOR )

LONDON was hereunto affixed in the )
presence of: )

Authorised Signato

Signed as a deed by BALL
PROPERTIES LIMITED acting b
director and its

secretary/two directors:

Director

Director/Secretary
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