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THIS DEED is made the day of 2018

BETWEEN:

(1)

@)

3

SEGRO (HAYES) LIMITED (incorporated and registered in England and Wales under
company registration number 09732093}, the registered office of which is at Cunard
House, 15 Regent Street, London SW1Y 4LR (“the Owner”)

BDW TRADING LIMITED (Company Registration Number 03018173) whose registered
office is situated at Barratt House, Cartwright Way, Forest Business Park, Bardon Hill,
Coalville, Leicester LE67 1UF (“BDW”)

THE LONDON BOROUGH OF HILLINGDON of the Civic Centre, High Street,
Uxbridge, Middlesex, UB8 1UW (“the Council”)

WHEREAS:

(A)

(B)

(€)

(o)

The Council is the focal planning authority for the purposes of the 1990 Act for the area
within which the Property is situated and by whom the obligations contained in this
Deed are enforceable

The Owner is the registered proprietor of the Residential Land and the Industrial Land
which together form the Property and the Owner is registered at HM Land Registry
under title numbers MX348720, NGL169635 and AGL32414 as the proprietor of the
Property with title absolute

BDW has an equitable interest in the Residential Land by reason of a sale and
purchase agreement entered into on 2 February 2016 and revised on 15 December
2017 made between BDW and the Owner which is conditional on the grant of planning
permission

On 23 May 2017 the Owner and BDW submitted the Application to the Council for
permission to develop the Property and on 13 December 2017 the Council resolved to
grant planning permission for the Development on the Property pursuant to the
Application subject to the completion of this Deed

NOW THIS DEED WITNESSES and IT IS HEREBY AGREED as follows:

1.

1.1

DEFINITIONS AND INTERPRETATION

In this Deed (including the Recitals and Schedules) the following words and
expressions shall unless the context otherwise requires have the meanings ascribed to
them below:

“1990 Act” means the Town and Country Planning Act 1990
(as amended)

“Additional Affordable means those additional affordable housing units

Housing” which the Viabilty Review concludes can be
delivered within the Residential Development in
addition to (and not as part of) the Affordable
Housing Units

“Additional Affordable Housing means a scheme to be prepared by the Residential
Scheme” Owner and submitted to the Council in accordance
with Paragraph 3 (as applicable) of Schedule 5 of
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“Application”

“Approved Housing Provider”

“Authority’s Area”

“Block”

“Borough Planning Officer”

“Bulls Bridge Contribution”

“Canal”

“Canal Owner”

“Canoe Store”

“Canteen Building”

means the planning application given the Council's
reference 1331/APP/2017/1883 and received by
the Council on 23 May 2017 for the Development of
the Property

means:-
(a) a Registered Housing Provider,;

(b) a local authority which shall include the
London Borough of Hillingdon;

(c) any other entity selected by the Residential
Owner to provide the Affordable Housing
Units as approved by the Council (such
approval not to be unreasonably withheld
or delayed)

means the administrative area of the Council

means residential blocks B, C, D, E,F, Gand H to
be constructed within the Residential Development
and references in this Deed to a block shall be
construed accordingly

means the Borough Planning Officer for the time
being of the Council or other person authorised by
the Council to carry out that function

means the sum of £1,000,000.0¢ (ONE MILLION
POUNDS) payable by the Residential Owner to the
Councit as agent for TfL in accordance with
Schedule 3 to this Deed for highway and traffic
improvements to the Bulls Bridge Roundabout

means the Grand Union Canal mainline that runs
along the northern boundary of the Development

means the freehold owner of the Canal being the
Canal & River Trust as at the date of this Deed

means the community storage unit in Block F4 of
the Residential Development as shown on the
drawings approved by the Planning Permission

means the existing building and land located within
the Residential Development shown for indicative
purposes only shaded blue on the Canteen Building
Plan 3 annexed at Appendix 2 to this Deed which
shall be used for community infrastructure uses
only pursuant to the Planning Permission and shall
include curtilage, twenty (20) allocated car parking
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“Canteen Building Transfer”

“Canteen Building Transfer
Notice”

“Car Club”

*“Car Club Membership”

“Car Club Operator”

“Car Club Voucher”

“Challenge”

“Commencement of
Development” “Commence
Development”

spaces and open space

means a ftransfer of the freehold land of the
Canteen Building and in such form as is required by
the Land Registry and settled and agreed between
the parties incorporating the terms set out at
Schedule 7

means the offer by the Residential Owner to
transfer the freehold interest of the Canteen
Building to the Council incorporating the terms set
out at Schedule 7

means a car club which enables its members to
have access to a car on a short term basis as and
when required subject to availability

means 3 (three) year's free membership of a Car
Club for one adult resident (aged 19 years or
above) of each Residential Unit that is first
Occupied that meets the Car Club Operator's
membership criteria

means an operator of a Car Club

means a Car Club voucher to the value of £50.00
(FIFTY POUNDS) provided to one adult resident
(aged 19 years or above) of each Residential Unit
that is first Occupied

the Planning Permission being the subject of any
judicial review proceedings or an application lodged
for permission to apply for judicial review in the
High Court

means the carrying out of a material operation on a
Residential Phase of the Residential Land and/or
the Industrial Land or any part thereof as defined by
Section 56(2) and (4) (a)-(d) of the 1990 Act SAVE
FOR the purposes of this Deed only operations or
works consisting of all or any of the following shall
not constitute Commencement of Development:-

(a Demolition Works;
(b) excavation;
(c) archaeological works;

(d) site surveys;
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“Condition Survey”

“Construction Period”

“the Contributions”

4143-6583-3236 v.1 docx

(e) site clearance including vegetation;
{] environmental preparatory works;

(9) the erection of fencing and/or hoardings to
enclose the Residential Development or the
Industrial Development or any part of it;

(h) laying or provision of any services and/or
services diversion works to on or under the
Residential Development or the industrial
Development or any part of it;

M the laying out of roads for construction
purposes only,

)] the erection of site buildings for construction
purposes;

(k) contamination tests;
{1 remediation or trial pits;

(m) works of  decontamination and/or
remediation;

(n) the construction installation and/or use of
temporary works planned and/or machinery;

{0) storage areas required temporarily in
connection with and for the duration of
operations in on over or under the
Residential Development or the Industrial
Development as appropriate and temporary
access to the same; and

()] temporary display of site advertisements
and notices

means a survey of the condition of the Canteen
Building to be completed by the Residentia! Owner
and submitted to the Council for written approval

means from the point at which contractors
commence work on the relevant part of the
Property (being the Industrial Land or the
Residential Land} until Practical Completion of the
works on that part of the Property

means the:-
(a) Air Quality Contribution;

(b) Bulls Bridge Contribution;
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provides details of the following:-

(a)

(b)

(c)

(d)

“Estimated Build Costs”

the regulated energy demand and

associated CO2 emissions;

how it seeks to achieve the energy targets
set out in Policy 5.2 of the London Plan
2016;

the extent to which it achieves 100%
reduction (zero carbon) in C02 emissions
from regulated energy demands; and

the number of tonnes of C02 from regulated
energy demands that cannot be saved within
that Residential Phase

means at the date of the Viability Review the

estimated build (and conversion costs where
applicable) of the Residential Development based
on agreed building contracts or estimates provided
by the Residential Owners quantity surveyor or
costs consultant including (but not limited to):-

(a)

(b)

(c)

all costs associated with the sale of the

Open Market Housing Units including but

not limited to:-

® selling costs;

° agency costs;

* running costs of the marketing suite
and show units to include telephone
lines, connections, utilities and all
domestic rates and cleaning etc.;

. sales staff costs;

) advertisements and promotion;

all professional and legal fees, surveys and
reports associated with designing the
scheme from conception through to
planning and detailed design for
procurement and construction;

all other fees associated with the scheme
including but not limited to:-

. local authority fees;
o surveying and design fees;

. NHBC fees;
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“Industrial Land Canal
Improvement Contribution”

“Industrial Land Employment
and Training Contribution”

“Industrial Land Employment
and Training Strategy”

“Industrial Land Proposed
MMT Scheme Contribution”

“Industrial Owner”

“Industrial Land Legible
London Contribution”

“Industrial Land Planning
Obligations”

“Industrial Land Public Art and
Heritage Provision”

“Industrial Land Public Art and

netwark in the vicinity of the Development

means the sum of £50,000.00 (FIFTY THOUSAND
POUNDS} payable to the Council as agent for the
Canal Owner for the provision of pontoons and
mooring facilities and associated works along that
part of the Canal adjoining the Industrial Land and
Canal towpath improvements, and/or works to the
railway bridge crossing the Canal, subject to the
permission of Network Rail, to the benefit of the
canal environment including (but not limited to) the
installation of lighting to and repainting of the
network rail bridge structure

means the sum of £80,000.00 (EIGHTY
THOUSAND POUNDS) payable to the Council
fowards employment and training measures within
the Authority's Area

means the approved industrial employment and
training strategy which sets out the industrial
Owner's employment and training commitments
during construction of the Industrial Development at
Appendix 5 to this Deed

means the sum of £102,316.00 (ONE HUNDRED
AND TWO THOUSAND THREE HUNDRED
SIXTEEN POUNDS) payable to the Council as a
contribution towards the Proposed MMT Scheme
PROVIDED THAT if the Proposed MMT Scheme
has not been implemented within the 15 year
safeguarding period set out in Schedule 18 it shall
be used towards alternative bus improvement
measures in the vicinity of the Development

means the freehold owner of the Industrial Land

means the sum of £6,000.00 (SIX THOUSAND
POUNDS) payable to the Council towards the
provision of Legible London signage in the vicinity
of the Development

means the obligations set out in Schedules 17 to 25
of this Deed

means details of the public art and heritage to be
funded procured and installed in accordance with
the Public Art and Heritage Strategy by the
Industrial Owner within the Industrial Land at its
reasonable cost unless otherwise agreed with the
Council

means plan 4 annexed at Appendix 2 to this Deed
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Heritage Location Plan”

“Industrial Land Public Open
Space”

“Industrial Land Public Open
Space Plan”

“Industrial Landscape
Management and Maintenance
Plan”

*Industrial Unit”

“Interest”

“Intermediate Housing”

“Intermediate Housing”

identifying for indicative purposes only the area for
the Industrial Land Public At and Heritage
Provision hatched red within the Industrial Land or
as otherwise agreed with the Council

means public open space to be laid out by the
Industrial Owner on the Industrial Land in
accordance with the provisions of Schedule 22 to
this Deed

means plan § annexed at Appendix 2 to this Deed
identifying for indicative purposes only the location
of the Industrial Land Public Open Space shaded
orange within the Industrial Land or as otherwise
agreed with the Council

means a landscape management and maintenance
plan which will include (but not limited to) the
following:-

¢ description of all hard and soft landscaped
areas that will be maintained

e the standard of maintenance to be undertaken
which will have regard to relevant parts of
‘Raising the standard. The Green Flag Award
guidance manual as the Industrial Owner
considers reasonably appropriate

» a specification of all maintenance operations
and frequencies of maintenance relevant to
the type of hard/soft landscape to be
monitored (e.g. annually, at year 8, year 10
etc.)

e the annual review of the Industrial Landscape
Management and Maintenance Plan for a
period of five years, from the date on which
the Industrial Development is first occupied

means an industrial unit within the Industrial
Development

means interest at 4% above the base lending rate
of Lioyds Bank PLC from time to time

means the 339 Residential Units to be made
available for Intermediate Housing and which shall
be provided as Shared Ownership Units pursuant to
this Deed unless otherwise agreed with the Council

means a unit of Affordable Housing which is
provided at prices or rents above those of social
rent but below market prices or rents and will meet
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“Proposed Bridge Safeguarded
Land”

“Proposed MMT Scheme”

“Proposed MMT Scheme
Rights {Reslidential Land)
Notice”

Proposed Bridge together with evidence of
such Necessary Consents;

{b) the intended date of commencement of
works to construct the Proposed Bridge;

(c) the identity of the organisation constructing
the Proposed Bridge and its appointed
contractor;

(d) details and specification to construct the
Proposed Bridge and the estimated
programme and timetable of works;

(e) the estimated date of completion of the
works required to deliver the Proposed
Bridge;

4] the estimated date of commencement of
use and operation of the Proposed Bridge,;
and

(9) details of the future maintenance and repair
of the Proposed Bridge

and requesting the Residential Owner (acting
reasonably) to enter into such agreement licence or
easement as appropriate required to secure the
rights to construct and deliver the Proposed Bridge
on the Proposed Bridge Safeguarded Land

means the safeguarded area for the Proposed
Bridge footing shown shaded yellow for indicative
purposes only on plan 8 annexed at Appendix 2 to
this Deed

means the proposed multi modal transport scheme
that makes provision for the passage of
pedestrians, cyclists, motor vehicles and two way
bus operations along Nestles Avenue including a
bus turning circle and such other associated
highways, junction and landscaping/boundary
treatment works which are to be funded, delivered
and operated by the Council and its partners

means written notice from the Council to the
Residential Owner confirming:-

(@) the Council has obtained all Necessary
Consents (Proposed MMT Scheme) and
funding required to construct and deliver the
Proposed MMT Scheme together with
evidence of such Necessary Consents;

(b) the intended date of commencement of
works to construct that part of the Proposed
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“Public Art and Heritage
Strategy”

“Registered Housing Provider”

“Rentcharge”

“Rentcharge Year”

“Residential Development”

(e) the estimated date of completion of the
works required to deliver the Proposed
MMT Scheme within the Industrial Land;

4] the estimated date of commencement of
use and operation of the Proposed MMT
Scheme; and

(9) details of the future maintenance and repair
of the Proposed MMT Scheme

and requesting the Industrial Owner to enter into
such agreement licence or easement as
appropriate required to secure the rights to
construct and deliver the Proposed MMT Scheme
on the Proposed MMT Scheme Safeguarded Land

means the strategy at Appendix 1 to this Deed
which details the overarching vision and type of
Industrial Public Art and Heritage Provision and
Residential Public Art and Heritage Provision to be
provided on the industrial Land and the Residential
Land in accordance with the terms of this Deed

means a registered provider of social housing as
defined in the Housing and Regeneration Act 2008
and for the avoidance of doubt the foilowing
registered housing providers are approved by the
Council:-

o Guinness Trust;
® Peabody;

o Notting Hill;

o Catalyst;

. Home Group;

o L&Q;

) Network;

or any other registered provider of social housing
which has been agreed in writing by the Council

means both the Variable Rentcharge and the Fixed
Rentcharge

every period of twelve months ending on 31 March
or such other date as may be advised by the
Residential Owner in writing from time to time

means that part of the Development located on the
Residential Land
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“Residential Development means the Indexed sum equivalent to five percent
Monitoring Sum” (5%) of the total sum of the following contributions:-

(a) Air Quality Contribution (not Indexed);
(b) Bulls Bridge Contribution (not Indexed);

(c) Cranford Park Improvement Contribution
{not Indexed);

{d) Parking Management Scheme Amendment
Contribution {not Indexed);

(e) Residential Land Additional Bus Capacity
Contribution (not Indexed);

4] Residential Land Canal Improvement
Contribution (not Indexed);

(2)] Residential Land Employment and Training
Contribution (not Indexed);

(h) Residential Land Legible London
Contribution (not Indexed);

0] Residential Land Proposed MMT Scheme
Contribution (not Indexed); and

0 Zero Carbon Contribution (not Indexed)
estimated for each Residential Phase
{excluding Residential Phase 6b in the
event that the Canteen Building is
transferred to the Council)

payable to the Council towards the Council's
monitoring of the Residential Planning Obligations
in this Deed

“Residential Land” means that part of the Property shown shaded blue
on plan 1 annexed at Appendix 2 to this Deed

“Residential Land Additional means the sum of £437,000.00 (FOUR HUNDRED
Bus Capacity Contribution” AND THIRTY SEVEN THOUSAND POUNDS)
payable to the Council as agent for Transport for
London towards the provision of additional bus
capacity on the bus network in the vicinity of the

Development
“Residential Land Canal means the sum of £350,000.00 (THREE
Improvement Contribution” HUNDRED AND FIFTY THOUSAND POUNDS)

payable to the Council as agent for the Canal
Owner for the provision of pontoons and mooring
facilities and associated works along that part of the
Canal adjoining the Residential Land and Canal
towpath improvements, and/or works to the railway

$106 Engrossment version - 19 ~ 4143-6583-3236 v.1.docx25

4143-8583-3238 v.1.docx







“Residential Land Public Open
Space Plan”

“Residential Landscape
Management and Maintenance
Plan”

“Residential Owner”

“Residential Phase”

“Residential Phasing Plan”

“Residential Travel Plan”

transferred to the Councit

means the plan 12 annexed at Appendix 2 to this
Deed identifying for indicative purposes only the
location of the Residential Land Public Open Space
shaded green within the Residential Land or as
otherwise agreed with the Council

means a landscape management and maintenance
plan which will include {(but not be limited to) the
following:-

e description of all hard and soft landscaped
areas that will be maintained;

o the standard of maintenance to be undertaken
which will have regard to relevant parts of
‘Raising the standard. The Green Flag Award'
guidance manual as the Residential Owner
considers reasonably appropriate

»  a specification of all maintenance operations
and frequencies of maintenance relevant to
the type of hard/soft landscape to be
monitored (e.g. annually, at year 5, year 10
etc.)

o the annual review of the Residential
Landscape Management and Maintenance
Pian for a period of five years from the date on
which the Residential Development is first
Occupied

means the freehold owner of the Residential Land

means a phase of the Residential Development at
ground level as shown on the Residential Phasing
Plan and references to Residential Phase 1a,
Residential Phase 1b, Residential Phase 1c
Residential Phase 2, Residential Phase 3,
Residential Phase 4, Residential Phase 5 and
Residential Phase 6a and Residential Phase 6b
shall be construed accordingly depending on the
context of this Deed

means plan 13 annexed at Appendix 2 to this Deed
which shows for indicative purposes only the
phasing of the Residential Development or as
otherwise agreed with the Council in writing

means a travel plan for the Residential Units based
on the Residential Travel Plan prepared by
Markides and submitted with the Application
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“Transport for London (TfL)"

“Travel Plan”

“Travel Plan Co-Ordinator”

“Travel Plan Monitoring
Period”

“Variable Rentcharge”

IIVAT]’

“Viability Review”

Residential Land:-
In relation to Block D only:-

(a) Block D1 external envelope consfructed up
to and including third floor level;

(b) Block D2 external envelope constructed up
to and including third floor level;

(c) Block D3 external envelope constructed up
to and including third floor level; and

(d) Block D4 external envelope constructed up
to and including third floor level

means Transport for London or its successor in
function

means a travel plan to encourage and enable
means of travel other than the driver only private
car prepared by an individual tenant of a
commercial unit of the Industrial Development
prepared in accordance with the Framework
Workplace Travel Plan

means the person nominated to act as a co-
ordinator of the Residential Travel Plan or Travel
Plans (as appropriate) who shall be responsible for
the implementation progress reporting and
monitoring of such plans for a period of not less
than the Residential Travel Plan Monitoring Period
or the Travel Plan Monitoring Period (as
appropriate)

means a period of 5 years following first Occupation
of the Industrial Development

a perpetual yearly Rentcharge created by the
Canteen Building Transfer for the purposes of
contributing towards the cost of the performance by
the Residential Owner or the Residential Land
management company of its obligations under the
terms of the Canteen Building Transfer with the
proportion of service charge ascribed to the
Canteen Building being a fair and reasonable
proportion as determined by the Residential Owner

means Value Added Tax

means a review of the financial viability of the
Development at the Review Date using Formula 1A
and Formula 2 to determine whether Additional
Affordable Housing can be provided within the
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12.2

12.3

12.4

12.56

12.6

12.7

12.8

12.9

13.
131

Insofar as any clause or clauses of this Deed are found (for whatever reason) to be
invalid or unenforceable then such invalidity or unenforceability shall not affect the
validity or enforceability of the remaining provisions of this Deed

Nothing in this Deed shall be construed so as to fetter any of the Council’'s powers
duties and obligations in its capacity as highway authority and/or local planning
authority and the Council's rights powers duties and obligations under all public and
private statutes byelaws and regulations may be as fully and effectually exercised as if
the Council were not a party to this Deed

If there is any conflict between the terms of this Deed and any condition on the Planning
Permission the latter shall take precedence

The Owner shall pay to the Council on execution of this Deed the reasonable and
proper legal costs of the Council incurred in the negotiation preparation and execution
of this Deed

No provisions of this Deed shall be construed as creating any rights enforceable by a
third party as defined by the Contracts (Rights of Third Parties) Act 1999 (the “1999
Act”) and all third party rights as may be implied by law or deemed to be enforceable by
the 1999 Act are hereby excluded to the fullest extent permitted by law

Save where otherwise expressly stated all covenants given under this Deed shall be
complied with entirely at the expense of the party giving the covenant

No parties to this Deed (save for the Council) shall be deemed to be or act as agent or
contractor for the Council in the carrying out of any of the works required by this Deed
and no responsibility liability claim demand cost or expense whatsoever claimed in
respect of anything done or not done by any of the parties to this Deed (save for any
failure of the Council to observe and perform its covenants under this Deed) shall lie
against the Council in respect thereof

No waiver (whether express or implied) by the Council of any breach or default by the
Residential Owner or the Industrial Owner as appropriate in performing or observing
any of the covenants undertakings obligations or restrictions contained in this Deed
shall constitute a continuing waiver and no such waiver shall prevent the Council from
enforcing any of the said covenants undertakings obligations or restrictions or from
acting upon any subsequent breach or default in respect thereof by the Residential
Owner or the Industrial Owner as applicable

EXEMPTIONS FROM THIS DEED

Save as expressly stated otherwise in the Schedules to this Deed, the obligations
contained in this Deed shall not be binding upon nor enforceable against:-

13.1.1 an Approved Housing Provider save in relation to the affordable housing
obligations in Schedule 5 of this Deed;

13.1.2 any mortgagee or chargee of an Approved Housing Provider,;

13.1.3 any receiver (including an administrative receiver) appointed by such
mortgagee or chargee or any other person appointed under any security
documentation to enable such mortgagee or chargee to realise its security or
any administrator (howsoever appointed) inciuding a housing administrator
(each a Receiver)) of the whole or any part of the Affordable Housing Units or
any persons or bodies deriving titie through such mortgagee or chargee or
Receiver;
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14.
14.1

15.

15.1

16.2

16.

17.

18.
18.1

then the Council shall within ten (10) Working Days issue written confirmation to the
Owner which states that it is released from the Residential Land Planning Obligations in
accordance with clause 13.3 of this Deed.

COMMUNITY INFRASTRUCTURE LEVY

The Council the Owner and BDW agree that the obligations set out in this Deed are for
the purposes of Regulation 122 of the Community Infrastructure Levy Regulations
2010:-

14.1.1 necessary,;

14.1.2 directly related to the Development; and

14.1.3 fairly and reasonably related in scale and kind to the Development
FUTURE VARIATIONS

Where in this Deed an obligation is required to be performed in relation to a Phase,
block, building or buildings such obligation may be varied by supplemental deed
entered into by the Council and the Residential Owner or Industrial Owner (as
applicable) from time to time of the relevant phase, block, building or buildings only and
the parties agree that it will not be necessary for the Residential Owner or Industrial
Owner (as applicable) or other owners from time to time of the other parts of the
Residential Land or the Industrial Land (as applicable) to enter into such supplemental
deed Provided Always that the remainder of the Residential Land or the Industrial Land
will continue to be bound by this Deed notwithstanding such supplemental deed.

Similarly where in this Deed obligations are required to be performed in respect of
discrete parts of the Residential Land or Industrial Land or a plan or scheme in relation
thereto and which do not affect other parts of the Residential Land or Industrial Land in
any material way such obligations may be varied by supplemental deed entered into by
the Council and the Residential Owner or Industrial Owner (as applicable) from time to
time of the discrete parts of the Residential Land or Industrial Land or a plan or scheme
in relation thereto and the parties agree that it will not be necessary for the Residential
Owner or the Industrial Owner (as applicable) or other owners from time to time of other
parts of the Residential Land or the Industrial Land to enter into such supplemental
deed Provided Always that the remainder of the Residential Land or the Industrial Land
will continue to be bound by the Deed notwithstanding such supplemental deed.

JURISDICTION

This Deed is governed by and interpreted in accordance with the law of England and
Wales and the parties submit to the non-exclusive jurisdiction of the courts of England
and Wales

INTEREST

All costs, payments and expenses payable to the Council under this Deed shall bear the
Interest rate from time to time being charged from the date such payment is due until
the payment is received by the Council

VAT

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