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THIS AGREEMENT fs mada on 2018

RETWEEN:-

(" WIRRAL BOROUGH COUNCH. of Town Hall, Brighton Street, Wallasey, Wing), CH44 BEQ
(lhe "Gounéil’y; dnd .

gy T NICREATS  JOINT VENTURE GRAUR LIAITED Toipiny Moo 09210487) whose registersd - - -
office 1s at 24 Fronhaul, Llanellf, Dyfed SAY4 8LF {ihe “Developer®).
BAGKGRQUND:-

The Coungl and the Developer have entered into ihis Agreerient 16 procire the compiehénsive
redevelupniént and canstruction. of the Hoylake Inlemalional Golf Resoll as desciled in (his Agresment.

iT 13 AGREED:-

1 INTERPRETATION

44 in this Agreerment:-
maso At 0 L means the Town and Counlry Planning Act 1990 e
"Aetual Complation Date® means the date vpon which Campletion of the sal=-of tha

Council's Land and the sale of the New Municipal Golf

Gourse Land and the sale of a Resitenlial Phase(s) (as

‘applicable)  actually lakes place save wheie such
- Campletion tales place afier 2.00 pm then ine "Actyal -

Z

Completion Date" will be: the next Workinig Day aftet the
‘dale tn which Cernpletion look place L

fheans an appeal to the Secrstary of Stute under
seetion 73 or 78 (as the casg may ba) of the 1930 Act
_#gainsti-

]'APPEBI"

o a Planning Refusal or
{b) a Gallin

“Apiroved Documpnts® mieans the  Developer's Bid and such documents
o confainetd in & as are developed and approved in
accoidance  with this Agresmen! including fhose
approved undir the eview procedure puisuant 1o

Clatss 16. . -

1Approved Drawings" maans the dravings, élevalions, sections, specificatiops,
plans and ofther documents for the Works as may from
fime o fima be approved by the Council under this
Agieement incliding thase apwioved unier the Revisw
Procedure pursvant fo Clause 47 -

"Appioved Funider teans such Funder or Funders that is apprbved by the
‘ golintll as parl of a Funding Siralegy pursuant fo
Clause 6

. PS0GT6RS GG 1B !
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“Architeet™

uassumpticn of Liability Metice"

"Build Somplation Date"

“Buitding Gontract”

“Building Contractor”

“Building Long Stop Date”

ifattin®

sc1IfE Health and Safety File'

"M Ceonstrustion Phuss Plan”

*ChHV Regulations™

*Thampianship Golf Colfrse”

"Change of- Control”
UChargeabls Developmen £

“{harging Scheduls®

75051885, 2CG1 8

taeans Nicklaus Design, LLC of 17780 US Hwy 15te 500
Nodh Palm Beach, Florida 33408 United States arid
Powell Dibson Architects of Building 1 The TEastern
Bidideds Park, Wein Faw Laiie, St Meliows Cardiff
CF3.5EA United Kingdem or such elher repulable and
sullably gualified person s e Develaper Sidlor a
Bullding Contracior:may appolnl with the approval ol lhe

- Gdina (Siich approval nol to e inigaonably witbisid) -

H8 10 the identily and terms of appoinfment lo act as
Architect in relation to the Works

medis he date stdfed ds such in the Develepment

Prograsmiing in-elation o $he Works or a Phase or sUch
oihar dole gs is established uider Clatise 23

rieans the conlract.or contracts to be tade belween the

Developer and the Building Contraator(s) for the carrying
out of tha Works: In accordanca with Clause 184

. means such. fepulabls and suitably qualified personis) as

the Devslopermay appaini to act as building contraclor
if refation to Tha Works in accordance with Clauss 18.4

means in Tefation tg each Phase the datels) specificd in
tfie Funding Strategy for Praglical -Gomplation of the
. Works - calediated  from  the relevanl  Phase

Cammencement Date

mesng the refereiics of the Planining Application to the
Sarzelaty of State under seclion 77 of the 1990 Acl

frigans the heallh and safety file(s) required to be
prepared  Hod  smainlained pursuant o the
CDi Reguialidits

mieans in respect' of each Phase the health apd safely
plan(s) required fo be prepared and mainigined pursuant
{o the CDM Regulations

means. the Construclion {Dssign and Management)

fregufations 2015 andfar any modificafion or replacement
theraof for the time being in force

fiiedns. the signature dack Nicklaus inlerational 18-hele
championship golf course which is to he construcled as
pafl of lhe Works more. parliculasly desdiibed in ihé
Specification and which is o ke an 18 hole par 72, 7,300
yeied golf course

means a person who Conirels any body cptporals
caases to do §6 OF Gneltier pefson scglires Gontral of it

Regulaliong

‘has the meaning given i the CIL Repulattons
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“CIL Regulations"

"Chib House™

"Cotlecting-Authority”

"Community Infrastilicitirg Levy"

"Cothpetent Anthority"

"Comipletion”

TGOLLGBENCG 18

means  The  Communily  Infrastruchiue  Levy

Rogulations 2070 as amended by The Gomminity
Infrasttuclure Levy {Amendrent) Regulallons 2011 and
as further arhgnded from tinme 1o tine

mizans [he eluib house te be gonslrudied as part of the
8ird which is-to be a minimuin of a 24,000 sqquare Teel golf
chub house which Js to be Jocated so as ta be overlooking
thie. fnishihg holes of the Championship Goif Cotrse and
which is {o inclads:-

.. Waotks as more. pardicularly descrived in the Devaloper's

{a) abar

[153] & raslauranis

is) o lrﬁee!ihg_ Tooms

{h a 40 station-lithess gym

® a spa facliity with.8-8 frealment rooms
{f} a slearproon #nd sauna

{9 & Jacuzz pool and

i} 4 club pro shop

has the Incaning given in the CIL Regulations

has lhe meaning givan in the Planning Act 2008 (and as
further defined in. the CIL Regufations) asad shall also
Include ‘arly sums, expenses, coals, surchargss, debls
{inciuding amounis payable by reason of the application
ol Chapter 3 of Parl § of the CIL. Regulalions), iriterest or
other paymanl arising out of or i connection with the
Caramunity Infrastructure Levy and payable in_respeci of
he Sile but which for the avoidaiice of doubt shall
exclude any paymehls or obligations. made pursuant fo
£.106 of lhe 1990 Act, and shall hereinafter be refarred o
as "CIL" .

means any cour, Iribunal, national or local guvernment,
agency, suthorily or body bhaving |udiclaf, regulatory

‘authorty  including  any  matters  concerning  the

Environment-and 1he law refating 1o it
means:-

(®  completion of the sale.of the Council’s Land to
the Developerin accordance with. the terms and
ganditioiis f i Agicement and

{B) the sale of the New.Municipal Bolf Gourse Land
to'the Councll In accordange with the terms and
condilions af liis Agreeinsnt and

(e the sale of the Residential Phases (or any one-

of them} te = Housebuikler i accordance with
{he terms and conditions of this Agreement
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"Completion Date”

"conditions Precedeit”

"Conglition Data”

means in respect of the sale of e Councils Land and
the sale of the Mew Municipal Golf Course Land 20
Working Days afler lhe dale, of lie last Practical
Conipletion Stalement i faspedd, of the Warks subject to
Clause 18.2

means the dalewhich is 72 months afler flie date of this

CAgEemERt

means-
{2) the Planning Cordition

%)} tha Bite Assemibly Gondition

) tha F&A Condition.

1)) the Funding and Yiabflity-Cortdition

:(é) the Pyion Works Cenditlon

W - - he Highways Condition

{a the Foolpath Qrder Condition and

) 1he Environmental Repart Condition
- the Enviconmental Insurance Condition

“Cotigiiltant Appoihtmests” - -

“"Gonsuliants”

"Gottract Atminisirator”

FehE {H5. NEG1E

mears the form of sppeintment of the Consultants in a

form consistent with Clause 186 and "Appointment” and

“Gopsultant  Appointment”  shall  be constived

-acepidingly

weans the Archilect, Highway Engineers, Aechanical
-and -Electrical Enginsers, Site Investigation .Consudant,
Striclural  Engineers, Quantly Suiveyor, Principal

Conlracler  and Principal  Designer and  Conlract
Administrator and @ny other consbiflaiits which the
Developer and the Councll agree are nacessary for the
Works' ermployed from lime 1o fime by the Developer in

addiion to or in ‘substilufion Jof any of them In
aeportance  with  this Agreemenl and the femm
e ansultant” shall be construed accordingty

peans in reldlion to-each Building Contract such third

parly of suitable fefiule and quaiification appointed by the.

Developer _with. the approval .of the Council. (such,
spprovai-nol (o he unfgasonably withheld as o ideatity

-and tarms ‘of appoiniment) as gontract.gdministralor such

party 1o-he résponsible Tir jssuing the folioiving:

{a) 4 Praciical Comp'letioh'Staiement;
‘th) & cattificale ot the Phase 2 Trigger Dale;
] ‘any certificale 1o be issued -confiiming &0

exlension of fime pursnant to -4 Pelay Event
offered o the Developer Tn accordance with:
Clause 23,2 804
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{d} Nofice of Gornpletion of Making Grod Defecls

“‘Contract Price® means the sefevam value of considerslion in pourids
starling paid-under any contracl for purchase {condilional
or &lherwise) ‘enigred inle by the Developer and the
owners of ths Additional Land in accordsnce wilh

LBlawsed2

"Confrof® tmeans In telation to a bady corporaley e powsr of a
peradn-lo secure that the affaits of e body corporate
are canducled in accordance with the wishes ef that

person:

(@) .. by meass of the holding of shaies, or ihe .
possession of veling power, in or In relafion fo
Ahat or any other body corporale o

) as & result of any powers ‘conferred by fhe

) - arficles of assoclation or :any pther decument
Fegulating-thal or any other body carporate
“Core Requirements® mgansi- - -
{2 the Championship Golf Gonse
() the Club-House
..... .. () -theljotel

{d) - . the Hoylake Sypass

{e) the Links Golf Academy and Practice Range
! 1he Fleclricity Pylan Works sad
{a) the NewMunicipal Golf Course

rore-particularly described in the Developer's Bid

"Core Reruirements Land® maans 1he part of the Site Indicalively shown edged red
on Plan 2 forming part of the Council's Land as at the |
date of fhis Agreemenl and part of the Addjttonal Land as
riay be' varied as part of the Funding and “Viability

Condition
"Covncil Feas™ - . means the fees referred lo in Clause 16,2
"Council's Lend" mésns 1he fieehold fand within the-Sile ‘owned by the

Coundil (which includes the Municipsl Goll Course)

shown indicatively edded red on Plan 3 as wiay be varied
as parl of the Funding and Viabiity Condition ditle (o
whictris deduced by the Title Cocumenis

"Eounsll's Onerous Conditions” means as sel out in Pait 2 of Sehedule 2

7505168520618 ) B
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iCpunsits Reprasentiative”

"Counch's Soliciiors™

rGounclls Sunveyors”

sCpuncil's Lanid Transfer”

"Coanei Tite Gondition”

"ounsal!

"Dati of Practical Completion”

"Defects Cerltficate’

"efects Llabifity Périod®

“Defay Event”

76051685.21CG1D

means such répresentdtive of the Counall 85 the Coungl
nominates fron lirse. to-tine for the- Felevant purpose-and
nofifies the Developer :

means. Pidsenl  Masons LLP, §Hardman Slreet,
Manchester M3 SAU (Ref: PBO7 WIB026:07001) o such
athar firn of :sdlicilors as The Coundl) netifies o the
Beyeloper

means sugh gjtably qualified firm of surveyors as the
‘Cauneil notifies {o the Divesloper from lime to'lime

means the transfer to be wadé of the Caouncll’s Land
from the Councit fo the Develaper in such form as the
Councitand the Devaloper shall agree (acting reasonably
and proparly} and subject to the provisions of Pact 1 of
‘Sohedule 4

has the mearing afforded in Clause 4.1

-eiains counzel of not loss than 10 yeors axperience in
-planning jaw appointed at the Developar's costi to-act for
the Deévelopar and the Council joinily or in the case of

dispute appointed by the ‘President for the time being .of
‘the Law Society

means in relation o any Phase the dafe stated in any
‘Paatical Completion Statemint for the Warks (o the-
relevant par thereof) as the dale {he Warks [or ths

relevant part iherecf) reachéd Practical Chinpletion {or

qugh later daté as Is determined hy the Exper and

"rgleyant Date of Practical Completion” shall be
conastrued accordingly}

raeans a certifigate of Tolics of corigietion” of making
good of defecls Issued under the relevant Building
Gonlract

means. & period expiring: 12 months after the refevant
Biale of Practicdl Complation

means any event which would ynder the relavant
Buiiding Contracl  resull o Ihe televant  Building
Contractor properly belhg granted an- extension of dime
bt for 18 avolifanea of doubt shall Exclude ‘ahy fatlers
caused or tontributed to by ihe defaull of the Developer,
the Buiiding Conlraclor, he Consiltants of the Sub-
Conlractors o any of Heir employeds or agenis: (as
applicable) i
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fesiyn Data"

"eveloper's Rid"

“Davelopers Onerous Condifion”

"Reveloper's Rapresentative”

"Developer's Solicitors®

"De#é!éﬁnﬂém Gostg"

‘Heyvelopment Programins

"Eady Sommencemant Notiaa®

“Etecirioity Pyfon Werks“

"Flacticity Pylon Works

Agresment”

TAOGE5, 0GR

friears:
@ the Spaeification;
[{5)] any other drawlngs, reports, documeants, plans,

software, fcfmulae calcuiaiiom and niher data

respmnse o the Touhcls leader for the Wuder
Cauelopnrent inthe forni altached hereto st Appendix 2

migans as satoul-In Parl 1 of Sehedule 2

means stch Teputable and suitably quaiited pstson as
the Developer may appoint and nolify to the Golngil

fneans Brabneis LLP of Horton Hous
Liveipool Merseyside 12 YL (Ref:

such olher Hlifm-of Solicitors &s the Develaper notifies Erai

the Counel
meaps The Works

means a ‘separ‘alF inlerest ‘bea’rin’g aceount in the joir.

D.e!,fé[oper a-|d evidenced 1o the Louncn on an OBPn bonk
basts in irmatementing the Development

me#ans the programme for tarrymg oul the Development
sel oul in the Devsloper's Bid in_ the form altached al
Appendiv 4 a5 developed andlor varied by the Funding

ant Viability Condition and as may be varied and agreed
by the parties fromi fime to time acting reasonably and in

goed faith through the. Project Delivery Group,

means & notice served by the Paveloper o the Gouncll
refuesting o commenca on 2 Phase earlfer than the

-relevant Phase Commencement Dale which the Council
‘may accepl in ils absolule discrelion

mieans tha diversion and undergrounding of the-Scoflish
Power. ovefhead e!ac‘!uoﬁy pylons.as.shawn.on Plan 4 1o,
the appraxitiate pdsilion shewn red on Plan § or in'such
other Jocalion as 1he Developer and ke ‘Gouncil may
agrep {acting reasonably)

means an agreement beiween '(ﬁj‘lha Developer and

fo. be a paity {o such agreemant) permilﬂng lh=
Davsloper (ar Scolish Polwer a8 the dase viay be) o
carty ‘ouf or precurd the camying -oul of {he Electriciy
Pylon Works
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"EfAvironment"®

*Environniental Insurance
Gondition”

“Environmenfal Roport”

"Environmental Report Conditlon®

*Envirosmental Works"

"= Btate did Riles”

HibE1a38. 20618

fnganat-

(8) land. including surface tand, sub-suiface strala,
sea bed aml river bed under water and natural
and man-mads struciures

{1 water, including coastal and inland watars,

R -garace watels; grount! waiers s walter Tn
drains and séwers

{c} gir, Inclitling air inside buildings and in other
natiezl and man-nade stuctures above or
below ground and

@ gy and ail livihg organisms o vystems

stippoited by those medid, including burtans

means the obtalning of a Hatisfaclory, Epviranmental
Insueance Policy In accordance with Clause 12

fnoans the iaporting of an infilsive ground investigation
to. he prepated. by ihe Sile Imesligation Consultant
pursuant to Clanse 11 in raspect of lhe Couscif§ Land ,
conprising the following investigations: (1) preliminany
iwvestigation  comprsing  desk  study and  sils
Teconnaissarics (Walkover 7 inspection); (2} exploratory
investigation  gomprising limited non-inirosive  and
Intrusive  glemerits  designed to  teduce slgnificant
wacarlaginlias in knowledge of the Sile and fo provide
information o help design any subseguent maw
investigaion; and (3} maln investigation comprising lhe
deigiled coliection of infrisive Urta to test ihe accurany of
tiia conceplual site model, to assesy all of the-relevant
risks and lo provide information for selection and design
of remedial works ./ raclaimation wWorks as sppioprialer,
which may include bul are not limited to cleaning up,
temedialing, removing. remedying, abating. confaning,
taonitoring  ¢ontrofling or ameliorating any Hazardous
Sibstances present al the Sile

medns the oblaining of a Safisfactory Environmenial
Report in agcordance will Clause 11

mians. any wids identificd by the. Environmental Reporl
and/or identifiéd during the carrying oul of the works
which -are necessaty: to enakle the Davelopmenit o be
consliuctes, ‘having parficular regard {but not lihited) to
the presence of the former landfil site as identified in the
Capila Symonds Technical Assessment Hoylake Golf
Retoit Prajecl dated August 2007 and Jor any ather
Jandfill site’ or Hazardous Substances tevealed by the
Eqdianmental Report andlor during te carying ot of
the works. : :
‘means the rules embodied I Articles 107108 of (he
Treaty on the Funclioning of the Eyropeari Union, the
correspondifig intérpistive case law of {he natiotal and
Eutopoan colrls and as furlher defined within guidance
Tasued by the Europeair Comniission
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“Event of Defaull”
nE-x-peﬂ;Jj

"Financial Apprajgal®

"Footpath Divarslon Drder”

"Foetpath{s)”

“Epotpath Divarstan Order
Apipllcation™

"Eagtpath Oider Gondition™

’ '!Fuﬂf_iﬂr“

‘Funding Agreemeant”

*Fundimgy Strategy”

*Fumnding and Viability Condition”

"Ground Works Contract"

"Ground Warks Confractior”

75051885 MCE1R

means.as setoul in Clause 38

mieans as setouf in Clayse 36

- means {he appralsal lo be pmvided oy the Davaloper

containing the. anormatian sef out m Ciauseﬁ) as {hf.

means thearantino by {he Loca} Plannmg Aulhority of an
order(s) diverilng andior stopping up Ihe Footpath(s
mide putsuant to sectmn 247 or secllon 257 of the

means sdch public fboipath'(s) acrass the Site as the
Council d@nd the Developer agreé require to be divarled
pursuant 14 the TH90 Act fo: the Development pursuant o
Claise 8.1

means an application for the Footpath Biversion Crdei{s)
td be submilled by the Developer in a form previously
appioved by the Council for the diversion &f the
Foolpathi{s)

means the grant of a Sallsfaclory Foolpath Diversion
Order in zecordance with Clause

redns any moithagees, chaigee or invesiment purchagar
or other garsaen pmvadmg finance to the-Develeper for the
Wiks which may Include thé ullimale helding campiany
of a Housebuilder and heing.a funding source of repute in
dhe provislon of funding of the lype required for the
canying oul of the Works by lhe Developer as approved
by the Counall

reans such loan or funding zgreement(s) as the
Approved Funder (or the Couneil if it Is acting 5 Finder)

rexgulires

means the-strategy {0 ‘be provided by the Developer
coniaining the snrormation set ot in Clayse 6.5 as thp

Agrﬁemeni

medns the condition set ont In Clause 6 and salisfied in
accardance with-Glavse 8,7

migans the ground works sontrac! behwnen the Developer
and Lhe :Ground Works ‘Contracter for fhe-eariyving out of
the Graund Works in a form fo be approved by the
Ceuncil in aucordange with Glause 11.7.6 and where this
Torms part 6F-4 Buliding Canlidc! the térm 'Ground Works
Can!raci ‘retates 1o fhe part of he Bullding Centract
dealing with the {Sround Works only

means such Jepuisble enginoerng confractor with
experisnce In lahid gfouid wiorks dnd the remiadiation of
envirenmental contaminalion appeinted in accordance
with Clause 11.7.8
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"Gragnd Works"

“Grotnd Works Spacification”

"Hazartous Substances”

means aiy works thal are on or undar the grournig of
above the ground and fikely to affedt in any way the
ground including the Envirerimantal Woiks

means thy spacification for {he Ground Waorks. o b
préparid in accordance wilh Clause 11.7
mieans any héiﬁrﬁlj or arljficial substance ér coihbfﬁ'aﬁo‘ﬁ '
of aubstarices (whether dn solid or liquits foren or in the

forti of & ges or vapour) capable of causing harm o the

. Erwiranrient o Ruman heailh indluding any hazardous,

“Highway Works"
“Highweys Congditton”

sHistoric Contamination”

foutic o dangerous substance or articls

means the. congtruction of the Hovlake Bypass maore
patticularly-desoribedin lhe Speciftcation

means the completion -of the Highways Agresmetit in
dccoidance wilh Glause §

mears any (a) Hazardous Substance which was preseit

1

i the Ernvrdament in, af, on or uider the Council's Land

7 Or prior to tHe date -of this Agreement] o) any such
Hazdrdous Subslancs as described in {a} which emanates-

“Hotal

Trom the Cauncil's Land at any time

mesns an Internationally branded upscale hotel fo b

gopstrocied as parl of the Wotks ‘more partictlarly

daseribad-in the Specification being of no less than an
intenationally branded 4 siar hotel with mindrum  of

90 Badrooms - (with-_assoclaled brassarie  restaurant,

“Househuilder"

“Hoylake Bypass®

"plemsntation"

ul—“quirvh'

health spa and leisure faciliies which may be Incaled
within the Club House]

means -a residential _h_ou-‘sehqiider proposed by lhe
Developsr and approvid by e Coundil {such appioval
o fo be unreasonably withheld) having sufficiant skill
experience and finangial resources 1o pnderiake the
Regidantial Development

nigans the pioposed 7.5 metre, two-way undivided main
catriageway with. 2 1 melre wida senvicesbutfer sliip and
2 shared 2.5.melre wide gateway/cycleway (providing for
& §1 metre minimum fatal highway widii) which is 1o be
constructed -on the Site pursuant to the Highways
Agrsemant Ihe approximate roule of which is shown
marked in pink on Plan B or along sugh ciber route as the
Dévelopar and  the Coufcit may &agres {acting
reasonably) co

means commencement of development by the cattylng
oyt of & "material cperatich" {as defined in section 56{4}
‘oF the Tawn ancl Gourtry Planning Act 1990 as amended)
upon the Site: (and “Implement’ apd “implemantad”

seans sich public inquity that may be called by ‘e
‘Sedratary of State lo hear svidence and determine the
-Planning Applicalion of the Footpath Divarsion Order

ATRRANS:-
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"Insurad Risks™

TADG1855.\CCE15

1C)] I refation to a company, @ receivsr,

gdmipistralive receiver or miEnages is appoinfed
over all or ‘any of ilS Bssals or & liquidater is
appointed under seclion 136 of the Insolvensy
Act 1986 or # goes Inlo Tiquidation aliher
voluntarily or -compulsorily {olher than .a

...... « o Naluntary Jiquigation selely fer the purpose_of. .

amalgdmation of reconstaiction witile solvenl)

[iD in selalion o a padoewship or limited

pantaarship:

iy it shall b& vhable to payits debts whather
within the meaning of sections 222 {0 274
of the (nsolvancy Adt 1686 as tnodifiad
by 1he Insolvent Farnsrships Order
1994, Sch 3, Pt 1 or olhenvise or

) = volinlary  amangement or any
compromise is made Willi all or any of its
creditors or

{i} 4 receiver, administralive receivar (io the
extenl -applieable), o manager s
appdintad oVer all or any of iis Assels or

{iv) il goes into linuidation eilher voluntary or
-coalpulsory  (other fhan - a voluntary
Houidalion solely for the purpose of

amalgamation or tesonsiruclion while

sohvenl) or

{}  the parinership or imited parinership i
plagead.into administralion or

fviy any steps are faken in any jurisdiction
which are of similar effect to any of ihe
above ar any of lhe evanls i
paragraphs (a) andfor (¢} of this definition
happen to any one or more of the
pariners and

{5) i relation fo an individual 'a  voluntary

arrangement is made wnder PadVII of the

Insolvency Act 1986 or a bankeuptcy petition is

presepted drider Parl X of the Insalvency

Acl 4986 of he enters info any deed of

arrangenvent - or -compositlon wilh alt or any of
N his cradilors

means fite, lightiiing, explosfon, eaithquake, sterm,

témiprest, flood, impact, terrorisii busting dr overflowving

and Sihgr aeilal devices o aicles dropped thereffom,

tiol and civil comraolion, labour, distusbance and

1t

maliciolss damage.
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YLikely to Sticaed” reans that Coimsel advises [had tie prospects of the
relevanl Appeal or Proceedings having a spgcessiul
gulcome aregatd, meaniig that if such likelihdod could
be exprassed a% a percentag, he relevant pereentags
would be al leasl 66%

st e Miaks Golf Academy and Practice ....meas. . a.. 300-950 yard . tournament . praclice. atea
Range’ Wichmiig @ -specialist links tuilion area which is 10
jncorporate a "shorl game” arad spacifically designed for
links. golf practice Ingiding betweefl 3-5 targel green
areas and links driving range. with an area of
hardstanding to accommedate grand stapd facilliss and
grass ising araas are available al hoth ends of lhe
ditving range togather with 2 teaching asademy including
A e golf acadery to'allracl local schools and players
0. goif. the capacily requirements and specificalieh of
which .are o comply with the Tequirements of the REA
andwhich is to beconstuctad as. parl of the Warls:mars
particilarly deswribed in the Specification

“tgeal Blnping-Authority” means Wirral Berough Gouncil or jte-slatlitory successor

“Masterptn’ micans (he masterplan fot ihe design layoul and planming
recuizerments for the Development as provided for in the
Developsr's Bid @nd T the form allached herelo at
Hopendix 3 with - such yarations subsequenily agreed
hebween the paries it accordarics with the provisions of
Hiis Agreement '

“atertal Ghange” rheting any onz of mors of the following:-
(&) thie reduction of the gualify of materials andior

workmanstiip 1o be used in the Works below the
quality'identiitiad in the Approved Biocurients

i) the diminution or reconfiguration of, of remavat of
mqy component of the Works subject {o
Clavse 24.3.4

{6} any: changa, vaiiation or other matter materially

affecting the Development Programime {and for
(hese pumposes any delay of mare than 2 manths
whether arising a5 a result of a single variation or
as a seriss of connécled or gssodiated variations
sHall also be deemed to be material)

={d} &by change, variationor ofher matler redycing

the anlicipated Deyalopment. Recsipts whether
i aAsing 4t a resoll of 3 single verlalion of as ‘2

serles of connected or associalad variations

&) iy change. which materially aflers or adds 1o or
dirginishes the appearance struclure or external
Blevalions of the Developraent

Afy any change which maietially allers an areq of the
Development for which ihe Councit is iinble or will
hecome liable for iraintenance and mpair

{g) any change which would resull in the cost ofthe

5041 EREACGTE 12
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Warks Materally increasing

{h} any chaihgd which welld increass dhe number of
Resideatial Units
"Whatarial QrMaterral[y” means A faclor at either increases or rediicés aither the
"""" T gghar enid valie of the-Works gwhichever is:relovant) by . -
more than 15% .
"Mechanleal and Efectrical meéns:such rapufable and sultably goalified persen-as the
Englneer" Davsloper andfor a Building. Conlraglor inay appoint with
ihi wpproval of the Councit (Such approval not to be
unreasonably withhold) as to identily and lemms of
appointroént fo aet 4s lhe machanical and slectical
erigineer in relation to each Phase of heWerks

“Musicipat Golf Cotrse” ' mbany the exsiing municipal $8-hols goff cowrse at
Hoylgke he approxinate position of which is shawn atgay
fad ofi-Plain 7 forrhing part-of the Council's. Land

“Necespary Gansents! ..., means ail bulding segiilations and othef approvals,
sertificales, consanls, licrcas and permils from any s
competent. aulhorities af Third patlies whether statulory or
othirwiseé  which are necessary 1o authorse the
cormmencement and caerying obt of the Development
and/or she Woiks

*New Mhunicipal Golf Covrse” means th= 3w"N|cklaus desagﬁed ;ﬂhole mumclpa. golf
. Golf. Codrse Land fcrmmg ‘pait of tha Works more
padicularly descilbed in the Developor's Bid and the
Specification which Is fo be a minimur of an 18 hole,
6,253 yard par 70 golicourse

"Mew Municipal Golf Course Laid™  maans lhe part of the Site shown indicatively edged red-on
Plan g

“Blew Municipal Golf Gourse Laiid  iweans the transfer to be miade of New Municipal Golf
Transfer” Course Land from the Deve.oper o the Counct] in such

feasonably and prope:ly)

"Non-WMateral Change” ritedns 4 change which s not a Materizl Changs

"NonPayment® “medns fallure By thé Developer or it Approved Funder as
the case-may be o pay any sum due under ihis Agreament
dfter-

1) the Council has served: onihe Developer or an
..... Ce e Approyed . Pinder (g5, e cEse may . be) lhe
demand-(the."First Demand") for thal sum

i) ot edrlier than 10 Werking Days after the dale of
the First Demaﬁd the Couneil hao 5erved on the

may be} a furher demand (ihe “Second
Demand”) noliiying the Developer or f{he
Approved Funder (a8 the case may be) of the

75051685 2\0G18 . 13
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“Rotice of Completion of Niiking
Good Defects”

"“Notification Cate”

"Notification”

"Onerbus Conditien”

eline Firaneial Package”

Mverage”
"iyerage Agieeinent’

Phasst

“Phase 17
"PRase 2"

*phase Comaencement Date”

. “Bhase 1 ConmmencementDate’™

“Phase 2 Commengament Date”

"Phiase 2T!‘i§g'er"!3é!t§"“ oo

"phase 1 and Fhase 2 Works"

TEOSRBEACGR

Gigunclls fnteniion to lieat nou-paylment of it as
an Event of Default and

() the Developsr or the Approved Funder (38 the
case may be) has falled (o maka the relevant
paymeni within 1hwarking Days  after the
Second Demarid .

maans a folice issued ndér thie Bulidieg Contract{s}) thel
any defects notifled during the dafects liahility period hava
teem ractified {exciiding any items of snagging works)

maans the date on which the Nofification is lssued by the
Loeal Pladning Authofily- O tha Secretary of Slate

" meatis the wiilten nofification of the grant or refusal of @
Flanning Application by ihe Local Planning Auihosity or the
Sacretany of Stale

" means & condition which 1s imposed either in g Planiing

Permission or resgrved matters approval of olher dpploval

. .or-contained in a Planning. Agreement which jhe Losal

Planning Authority andfor {he Secretary of State requires 1o
be -entered inle prior to Ihe grant -of such Planning
Permijssion and which 5 silfier a Councll's Onarais
Caondition as s&t oul ln Pait 2 6 Schedule 2 or Developei's
Onerous Condition as set cutin Part 1 of Schedule 2

" Clouses 13.1 and 132

means ik agreemant o he entered nto by the Counchi
andi the Developer pursuant lo Clause 13

means Phase 1 and Phase 2 and "Phases” means any
pne or maore of them

means the Phase matlgd "Phase 1" on the Phasa Plad
isans the Phase marked "Phase 2 on the Phase Plan
means {he Phase 1 Comrmencement Date-and the Phase 2
Commencement  Date, and "Phasie Commencement
Date"” means any one or moie.of them

means.ihe Uncondilional Bale

means tha-ddle of the Phase 2 Triggsf Date or such sarlier
date ns acéeplad by thé-Council following thie sérvice of ail
Early Cotnmencerment Notice by the Couneil

means {he Works

14
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Fhase of Works”

“Phist Plan’

"Plany"

"Flapming Agreemont”

"Planning Application®

“Pldarning Cohditien”

“Flanning. Condidoh Date"

"Planning Condition Satisfaction
© Daia"

Fanstbescnie

means Ihe Phase1 and Phase 2 Works and "Phése of
Works" meang any onear more of them

mreans a phasing plin to ba préparad by the Developei for
tha deiivery of the Development and submilted to the

Caunell as part of the Funding Skrategy and (oncs |
.....appoved. by the Counclly as may be -updated by the

Developer'in acidrdante wil e tefms’ dnd conditions of

iz Agreement
means o Plan at Annexure 1 and numbered aceoidingly

mearns an agesment or ggreemehls. which the lacal
plamming authority or Secrélary of State require lo be
enfared N0 as a pre~condition. of the issus of or as g
sondiflon atfaching %o "z Planning Pérmlgsion  Under

sactton 106 of the 1990 Act

meaps thé. tiybrid application for plafning pemmission made
inthe name of the Leveloper for the Wider Devalpment
piwsuant i the Masierplan-and subjéct 1o thé dpproval of
The Lotnctl 1ot to. be unreasonably wilhheld), to Tnohida
oufling pemnlssion for the Residential Development and ful]
{i.= nhol fegenving matfers for approval} permission for the
Developmeni '

means.the cbtaining of 4 Salisfactary Planning Permission
irj gccordance with Clause 7~

means- the dale 24 manths after the date ihe Planming
Applicalion has bedn submilted i acoordadce wilh
Clause 7.3

siesns the date-on which the firsi of the folldwing oceurs:-

)] if a Satisfaclory Flanning-Fermission is granted
the:date which is six weeks from {bui excluding)
the dale-of the Salisfactory Planning Pérmission
provided {hat no Proceedings have been
instituled befors this date or

) if Proceedings are instituted the date on which
the Bafisfaclory Planning Permission 'is finally
granted.or ypheld whether after a roference back
16 the Secretary of Slate or the iocal planning
authority (as the tese.may be)-and so that such
Flaming Pernissiop  remaing  intact  and
unmodified (or modified but still ‘constituling =

g Salisfactery  Planning Permission) and  such

Planning Permission Js no Johger open to.

challenge in any way by the issue of furlher
Procesdings or

(6} the dateof-execution of-any Plarning Agregment

that is required by the local planining authority of
Sacretary of State to be enlered info a5 a pre-
condition to the issue of the Satisfactory Planning
Permigsion

15
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“plarming Permission”
*Plarining Risfusat"

“Bast Pranainy Package"

“Pracifcal £o mplation”

75051685.2\018

Pranning Applicatlon

means @ fefusal of a4 Planning Applicetion indiding a
deeed 1a{usal ariging under section 78(2) of the 1880 Act
or the giant of Plaonlhg Pérmission fhat does not
dlscharge the Flanning Tondilon or iniposes -Opercus

e prwadiions whetheoin 2 Plennlig -Permisslon o it 2y

aszoniated Planning Agréemeant

fneans a fafresh of the Colline Financlal Package o be
carled out by the Develepst following receipt of a
Salisfaciory Planiing Permission W adcoiddite with
Llause $.13

fAgans & stale in which the Waotky are fit for beneficial use
and fécupation and complete in ail réspetts and free from
-all apparent defecls i ar oinissions from the Works, ‘and ’
pravided that (hé following conditions have been salisfied:-

{a). thie Works ate weather and water ligi

@) the Works have Bbeen praclically. corplated arid
are In accordance wilh the Specificalion, the
Planning Permissicn, all Statutory Requirements
and Necessary Consents

(e} . . .alldrainage is available and fully funclional snd s

“coinacted ulimately to publin -Services either
fractly.or inrough a privale system

(d) all electricily, gas, healing, conling and hot and
cold  tested waler services ‘are supplied and
connected lo-ine mains

{8 any works, payments and aclions which are
required under any planning permission in so far
as the Bullding Conlractor is responsible for
discharging the -same under ‘the lerms of the
retgvant Building Coitsact, before tha Werks can
be lawfilly -occupied and opened for trads and
used, have been carded out or pald and all
Nagessary- Consenls have beei -obtained and
fully complied with and satisfied

o any tests for:plant and machinery In or serving
the Works “{including the mechanlzal and:
aleclical services systems for the Works], have
been fully balanced, tested, commissioned,
cefifled, explained and demonstrated

{a) where appropriale &n  energy perfofmance
certificate ‘and & recommandation report for fhe
Wk, dn . conformily . wilt.. the: . Energy .
Parformance  of Buildings (Calificates, and
Ingpections) (England "~ and Wales)
Regulations 2007 {as  dfhended) (dr any
equivalent  regulations  teplacing  them) s
available and has been provided by lhe Bulilding
Conlraglor ta the Cohtract Administrator.and

i6
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“Peactical Comptetion Statoment®

"Bragetifod Rate"

"principal Contractor”

*pripeipal Beslgner”

"Brogeadings”

TE051685 GG

th confirmation has béen provided. by ali refevant
bodies and authadiies That all mdlters relating to
Tuildhig  regulation  approval Chave  Ligen
-addressed andthatthe reievant part of the Works
“has. been “sighed off* by the relevant Ihspecting
authority}

wave far-any minor omissions or siagging \hich can be
remedied  without  significant Inferference  with  or
interruption 1o the narmal jeasgnabls and benelicial
ateupation, and usé and enjoyment {cr the fitting out for
irsa) of-the Worles provided that whare it is exprassly statied
jn the Specificalion thal the t&siing, cormmnissioning,

regulation or adjustant of any mechanical-of electrical -

services Is 1o ba_cormpleled, or any olhgl fhing s 1o b
done, beforé the. Practical Complgtion of the Watks, the
Works shall not ba gonsiderad o ba practically completed
until the same fs corhpitted o dote as the Specifivaiion,
reguires

means.a slatersent Ksied under the Building Contracl{s)
that the Works or the relgvant section of lhe Woiks. hdve
‘achieved Practical Complétion

iFzans 4% per anpum above the base rate fram time ‘o
fime of Barciays Bank Plc ar {if sich basenale shail coasa
to be published) 4% per annum above such alternative
equivalent basé rale for tite lime being by reference to
which clearing banhs i tha Clily of Londpn  malé
conimerciai foans within the United Kingdoem domeslic
fndrket as the Councll slecis

means the principal or soie contractoi(s) for the purposes
of the CLIM Repulalions jn- refalion to gach Phase of the
Works

maeans pny person(s) who is appointed 1o the role of
principal designar for thé -purposes  of the CDM
Regulations by the flevelopar and/or a Building Contractor
wilh The approval of the Council {such appioval nal lo be
unieasonably withheld) as to the idenidy and ierms of
appdirtment to act as principal designer iy relalion to each
Phase of the Works

means-ary fofi-of judiclal precesdings or legal chailenge
inctuding:-

(&) anh application for judicial review unter Chyit
Procedurs Rule 54 Including in eéch case any
appéals to a highei tourl following a judgrierit of
a lower coun {"Judicial Review Claim®) or

) an application parsuant to section 288 of ihe
1990 Act arising from the granl of a Satisfactory
Plaiining Permission or a Planning Refusal by the
Seeretary of Slate Including in edeh tase any
appesld o a higher courl follawing a judgment of
a lewer court or '

{c) ar application to the High Cour plisuant {o

17
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"Project”
"prejact Delfvery Group®
"pytonWorks Condition”

"Cysantify Surveyor”

REAY

“RE&A Agreenant’

e Agreement Griteria”
iggea Conditlon™

"REA Replacenient Agreemeght”

REA Transpott Agreement’

TE05 168521618

seclien 23 of ihe Acquisition of 1-and Act 1981 or

an  application  (within ke ‘meanirg  of
pavagiaphs (2) or {§) abaie) arising from the
grant of a Salisfactory Planning Parmission or 4
Planning Refusal Tolicwing v reconisideralion of 2
Planning Application by the ‘Loasl Planning
Authorily or lhe Secrelary of State oran Appeal
o the Sscetary of State following a previous
Salistaciory Planiing Perpission or Planning
Fefuzal being quashed pusuart o #iv.d@pplicalidn
within tlie mearting of paragraphs {3) or (b} sbove
amd the maller being remilled 1o the i.acal
Planning Authority or the Seoretary .of Slale {as
thie cass may be)

(8}

means the carrying obf of dhe Development by the
Developer in sccardance with this Ag feament.

means this project -delivery group appointed n aczordance
with and uniteriaking thée folé.set out by Clausi 33

means he..complefion of the Efaclricity Pylon Works
#gresment in accordance with Clause 5

Fiaiis suéh repitable and suitably Gialified person as the
Heveloper and/or a.Building Contractor may appoint with
fha apmoval of the Council (such appfoval nol to be
unreasanably withneld) 25 to the identity and temns :of
appointment to act as quantity surveyar in relafion lo each
Phase of the Works

meais the Royal and Anclent Golf Ghib of SE-Andrews

means the agresmenidated 25 January 2001 made
batween (1) Wirral Rorough Councit and {2) The Roval
Liverpool Golf Club and {3} R&A )

means- the lerins and conditions and requifemsnls as
specified jn the first, second and third schedules of the
R&A Agresment as may be variad by agreéinent between
(1) the Ceundit (2) the Daveloper (3} the R&A and (4) the
Royal Liverpos! Golf Club fram time i Ume

means  [he completion of the REA  Replacement
Agreement In accordance with Clause 10

ineans an agrésment fo bz entaredt Into by (1) fhe Couneil
{2) the RoyAl Liverpoo] Golf Club and (3) the R&A In aform

approved by the Deaveloper and the Councl) pufsiait 1o
Clause 10 which satisfies the R&A Agreeiment Lriterla for
the hosiing of fulure Open Golf Championships at the
Reyal Liverpool Golf Dourse afiyr the next Open Golf
Chempionship s hosted 2} the Risyzl Livetpool Golf Club in
actordante with 1ha R&A Agreement

means the agreement dated 26 March 2002 mate
between {1} Wirral Borough. Council and (2) Merseyside
Passenger Transport Executive

1B
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“Rasldontial Developrment® means the wolks fequiréd to constiucl thé Resideritial
Units together with ancillary ifrastrocture

"Residéntial Phaso™ means e fand cemprised within a phase of Residential
Davelopment as-ldentiied irmlbe Phase Plas

"Resfdential Phass Transfor” Inaans the transier fo be made. of the Residential Phassis)
. feom the Cauncll to ke Mousebuiider in such form as the
Calnait and the Developer shall ‘agrse {acting raasonably

and properly} and subjecl fo the pigvisions of Part of
Schiedule 4 )

"Residential Unlis" medns e number and specification of residential unils
eonfained in the approved Oulline Financial Packags

s

“Review Provedue” means the proceduré sel out in Sthedule 5 (Review
‘Procadure)
“Reviewdble Documents” mesns, -
£)) any Design Data
& the Phase Plah [and any vadalions or
amendmenis thereto)
{c) the Development Pragrammic and
o) cany uther documents thai are -designated as

Reviewsble Documents as parl of the satisfaction
of the Funding and Viabiiity Condition

*Royal Liverpool Gotf Gluk" - meahs fhe Royal Liverpool Goif Club of ‘Meols Drive,
: Hoylake, Wirral, Merseyside

"3108 Coufs" means the aggregate of any financial cenfributioris
required ta-be paid hy the Developer under the Planning
Agresment ang {he reasonabie and praper cosls likely fo
he lncurmed by the Developer in carrying out any warks or
complying with any obliggllons coplained within: the:.

. Planning Agréément

"Satisfactory Eavironmantal means a policy {as further defailed In Clause 12.2) which is

Ivisurdnce Poliey” ‘salisfactory {o the Coungll

"Satistactory Environmental means fhe results of the Environmyental Report whichi are

Report” . salisfaclory to the Daveloper

“Satisfadtory Footpdth Diversion méans a Foolpath Diverston Drder that s salisfaclony lo

Ordee each parly peling reasonably .
75051605, A0 G18 19
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"Satisfactory Planning Péraissign”

A5 atistactory Title”

*Zearetary. of Stale”

"Sarvics edia

LS HES. TGS

mesns Planning Pennission granted gither by the Loual
Pladning Authisrly. or he Sedretary of Stale wiich s frém
from any Onerous Condillon

mesns freshiotd titke which is silher registered with absolute
fitle 4t the Land Régletry or where anvegistersd Is subjesl
ta a good rott of tille and i each case which is free of any
fighit, restiiction, cuvenant or other matter which wolld in
e view of the Council (acting In #s reasonatile dispetion
ag @'landownaer)-

(&) matefally ‘Aelvasely difectthe implainentation of
or sbisequent use of e Developmenl or the
value ofthe Site andfar the abillly fo et or effect. &

(b} andfor materially adversely affct the valug df e
Site and

{cd and/or materizlly adversely affact the ability 1o lef
ar offect 8 dispossl of the cumpleted
Developmant

(save-to the extent lhal insirance in respact of such maiter
5 reasonably ikely lo-be’ avallable on parmal cammercial
terms)

means the Secretary of State or other ministzr, person or
pédy for the lime being having of enfitléd {o exsrcise he
powers now confered en the Secretary of Slate by
sections 77 and 79 and setion 247 and 257 of-the Town
and Country Planning Act 1830

mians apparetus and conducting media furihg passageof
foul and surface water, drainage, slecircity. gas, water and
telegommunicalions -and-any-clhar services and supplies of
whalsosver naiure o :

20
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“SHte bvastigation Consultant™ means such reputabile and sufably qualified person as fhe
Davelopar aml the Council may Juitly appoini {acling
feasonably and propery) to ast.as a she nvestiyation
corstitant in socurdance with Clause 11.2

Sita" means theland shown edged red on.Blan &

“Zpacification” means the plans, drawings, elevation and spacification far
the Wolks to be agresd between tie:Councll.and the
Beveleper in agcordance with Clause 17,21

"Btatutory Agreements” medns an agreement of agreemenls lo be entered inlo
with  third parly relating‘to the provision, constuction and
thereafier adaption of ronds and Services under section 38
or section 278 of the Highways Act 1980 of wiidsr section 8
of the Putille Health Act 1936 of s3ction 104 of the Water
Indusiry ACE3991 or under seclion 111 of the Local
Eovernnil Aol 1872 or any olher sivitar legistation

"Brationy Reguirements” teans e iequirenients fromrtina 1o Ume 'in forcs by any
Act of Parlfamen) oz instiiment, -fule of order made
theretinder or of any regulatibn or bye-law of any local
aithorily or statulory inderakér of supply aulhority
including any European-directives or fegulations l2gally
enforceable In England andWales

"Steg in Agresmeant” fédns any agredmeni(s) to be made befwecs ()i
Codineil (2) the Developer (3) Approved Fimder {and such
oftier parly(s) as the Councl may properly reguie).

providing for the remedying of any Event of Dafault or

vomplying with the terms of this Agréement it a form
acceplable to the Council

"Structural Enginees® means such repuleble end suitably qualilied person as the
Deéveloger andfor a Building Confracior may appoint wilh
the appraval of (he Coundil {suth approval not to be
unreasonably withheld} as fo the idenlity and ferms of
appoiniment to act-as “structural enginger in relation to
esdch Phase of the Works ’

“Sub-Contract* means any sub-conlract or frade contract which the
: Building Contractor or {he Developer enters infa in refation
fe lhia -Development where such “Sub-Contractor has a

malerial design responsibility

"gub-Contragior means  -any  sub-confracter or  supplier under a
Sub-Contract
"Title Docurnents® means the file documents which deduco life to the
: Gouncits Land &nd-lo which. the Site s subect as set oui in
Schedule 1 :
"noonditlonal Date" means the dalé uoon which e last of the Gondilions

Pracedent Js fulfflled (or waived where permitted) -

means he land shown edged red onPlan 10 jB

US55, 00618 Ha
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"alus for Money Griteria” meshs that all sums expended in payment of the:cosls and

for money

"“Wiable” mesns the Devafopmant is visble because e Financial
Appraisal shows flaking inlo dtgount the Regldenlial
Bevelopmani) thal there s sufficient funding-and return
(here meading the differance belween income and cosls
as caleulated in dccorddnce with Finandial Appraisal) far
the sucoessiyl Helivery and therasfier opesation and
ranhing-of the Prdject

AT means Value Added Tax chargeable under the Valua
Added Tax Act 1994. or any equivalent tex or duty which
may be Imposed in substilution tharefore or in addition
thereto gt.ihe rate. applicabte from time lodime.

“arsanty" . meagns a warranly from ‘the Building Gonlractor,
Consultants and Sub-Confraclors i1 a farm consigtent with
fiause 18.7 and previously approved by the Coungil and
warranties® shall be construed accordingly

“Wider Development” means both ihe Development and ihe Résideniial
Devalopment

Werking Bay” mearis any day other than Satueday, Sundayora public
holiday in Endland and Walgs and "Warking Days” shall
be construgd accordingly

Anrke” rmans all works requirad to detiver the Case-Reduiremants
in accoidance wilh the Spacification including the
deinoliliah of existing buildirigs -and struclures on the :Site,
site clegrantde, site preparetion, and the diversion of any
Service Media

1.2 It {his Agraement-

123 ‘wheie the éontedl so admils, words Importing Ihe singular rilfmber include the plural-
fumber arid ¥ice versa, words importing one gender include all genders and referances
to 2 "petson” are deemerd o include any individual, Tiem, uhincerporaiet association or
Jbody corporale;

122 ‘feferehtes 16 Clauses-or Sthedules unless otierwise specified medn the Clauses of or
the Schedules to this. Agreemanly

1.23  yeference fo paragraphs I oany Baheddle 1midss olhérvise gpetified means he
frairagiaphs-of Ihat Schadule;

124 ‘headings o Sladses and Schiedules are disregarded In inlerpraling this Agreement,

125  the parties will comply with thelr obligations containgd, in the Schedules {subjgdl to

: Clause- 3.1}

1.26  lhis Agreemaenlis deenied 1o incorporate the Standard Condlifons with such:amendments

{including the uge of capilat Teters} as are pecessary lo make fne Standard Condifions
505166510610 22

jees concerned are reasonable end pioper and  are
comparable to the mést favourable ferms that could
seasofably hive baen oblained in the open Tharkel on an
arms lengthi ‘basis (but having ragards de reasanable
procurernanl practice) at ths time the expenditure was
cemmilted to, having regard o all televant clicimslarices
and are chaged .al feasonable rales ant vapresénht vaiue
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1.2.7

128

12y

‘1.2.78
124
12,42

1213

J2.44

1215

1218

1,247

1.2.78

1219

75051605 NCE1E

Teferable fo fhis Agceemient, i there is any conflict between the Standard Condilions and
1heé expiress. provisions of (his Agreginerit, this Adieement prevails;

any leferences fo the consent or approval of any paily 1o this Agregmen! not to be
unreasonably wilhheld shall alss Ficlude an obligation fiof o uirsasonably ‘delay sigh
consdal &r Spiravil

it Is acknowdedged thal (withoul prejudice to any of the other provisions of this
Agreement) in‘assessing whether or nol the Gouncll has complied with any bbligation ta
acl ragsonably- It ray have regard to al ircumstanses -airms and inlérests. hat are
reffevant to it gstocal authority;

words dendting a6 ebligation .on & party o do any’ act, mafler or thing Jncluda an
ohilgalien.to prosure that il be dane, and words placing 2 pary under » rastrisfioh include
ani obligation not.to, pemit Infringement of the Testrictls n; :

any referencs to a monith-is a feferencs 1o a-calendar month;

reference tu p "party” means a.parly to this Agreemant and "bartiss” shall be fonshiued
accordingly,

any réfefence t6 sdtisfiod or Safisfaction shall intluda gircumstances whers such mrises
by deerring.or waiver,

the word orwords *inclade”, “including” or “in particutar” shall not have sflect sa as fo
il in any way ths words (6 Which such word or yrards relale;

any consent 0f approval of =sither parly required under this Agreement save in
circumelances in which it is wyeasonably wilthheld or delayed .In brogch of this
Agreerent shall be required to be obtained before the actual eveit o which-it appligs is
caried oul or dons and shall be offestive only whan the cansent or approval is given in
weritinng or s dasmed 10 have besn given;

where lwo of nore people famm a parly 1o (ks Agreement fhe obligations they undsrake
thay be enforced 2galnst thern all joindly or agairist each indlvidually,;

in this Agreement relererices io afiy stalute or statuloiy provislen include references foi-

(&) all Acls of Parliamant and all other legistation having legal affect in the United
Klngdom; and
[} afy shbsequedt stawites direclly or indirectyy ameading, consolidaling,

-extending, seplacing or re-enacting that slatute and alse Include any -orders,
regulaiions, insfruments or other aubordinate legislation made ynder that statute
{save thal in the case of ihe Town and Country Planning (Use Classgs
Order 1987 1t shall refer to thal Order in the form in force at the dats of thiy
Agresment Intluding for tie avoidance of doubt the chidnges Hicarparated by
3| 2006/84 (Tha Town and Gouplry Planning {Use Glasses) (Amendment),

ider 2008);

“indemnify” means to indemnily agstnst all aclions, claims, demands and procesdings

taken or miade against the Council -and alf costs, damages, expenyes, fabilities and

losses inourred by the Coundil;

whata refaranca Is made o an Experl it means lo the Exper and In accordarice with the
‘procedures set oubin Glause.35:

teference 1o the Works, the Care Redquirertiens; the Project, 1he Additional Land, the
‘Counsif's Land, the Gore Réguirsiiients Land, the Davélopment, a Fhase and the Site
include referenca. to -any patt of (hem unless exprassly staled olherwise in ihis
Agreemsnt;

23
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4,290 reference Io ‘alt reasonable endeavours” shall be consiryed a8 an ohiligation to use alf
ragsonabls bul commercially prudent sndesviius and will fot wequire & paity o act
contoary 'to its commerclal itferssts; and

1221 where any confirmation, demuand oofice or information s to be given undef ihis
Agrasment, i must be giver in viting,

2 QRIECTIVES

‘Hie parties confitr that | k2-thele Inteniion to delivertha Project.

3 AGREEMENT FOR BALE SUBJIECT FO-GONDITIGNS

31 Operative Clausses

Other than Clauses 1-11, 16,2, 31-33 and '35-42 the provisions of Whis Agreamenl are condifional
on the Uneonditiehal Date deturring on of béfors tha determipation of this Agreement.

42 General'Obligation to sa:fsf'y Conditions Precedant

Without fimiting or prejudice to gny ither provisions, of this Agreemarit:-

a%d

3E2
323

324

The Devaloper and the Councll {where appropriaie) shall comply with their respective
ohiigations In 1tis Agreement to.procirg the satisfaction of the Conditiens Pracedent:-

{a) the Fiinding #nd Viability Condition In acaordance with Glause 5

1) {he Site Assewribly Condition in accordance with:Clause 4,

() ihe Pylon Warks Condition i accardahcs with Clause B;

'G)) té Environmenital Repert Condifion In aceordance with Clause 11;

o) dhe Flanning -Cendition the Foolpalh Order Condilior and the Highways
Londition in acebrdanse with Clauses 7, 8 and 8 respactively;

133) the FBA Conditien in accordance with Giause 19, and

() {he Environmeantal Insurasce Condillon in accordance with Clause 12,

The sequencing of the Works shall be as perthe Developmesnl Programme,

Each party shall assist edch alfier with the performance ‘of its cbligations pursuant {o
Clause 3.2.4 by respending promptly to any wrilten request as to ihe other parly’s views
and requiremeits inTelation 1o any of the relevant Condillons Precedent

“Thié-Developer and the Council shaltkeep each other fully informed of Ihe aclions each is

takirig ant lhe progress that is being made by each {o sallsfy their respective Corditians
Pracedent, including inviting the ather fo ‘allend all meelings with third paries and
providing minufes of-such mestings, and reyUlar reporting on the progress of aby ihird
party negolialions. )

33 Flanoing Gondifion Date

334

JH0T18B5.2AGG1E

if the Planning Condilion Satisfaciion Date has acl ocourred by 1be Planning Conditlen
Bate the Coundil may determine this Agraament at anylime. after the Planning Condition
Diate by semving nolics-an e Devgloper. On the date 10 Working Days after service of
stieh nofice this Agreement will deterimine. '

o2
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qd.4d Condifton Data
If the Uriconditional bate has not aceuued on or béfofe thé Condifion Daté sither pardy” miay
| determine this Agreement al any fime aftar the Condition Date by serving riotice to thal effect on
‘the ofhter. On the dale 56-days afler service of such nolice this Agreement will determine.
348 Failure ta Submit Pisaning Application
i the Devoleper fally lo submit the Planning Application to the |ocat Planning Authority by the dale
sel guf in Clause 7,3 (iriless the Planning Application s submilled grior to the service of the natice
in thils Clause) the Seuncll nay give nolice to ihe Developer ferminzling this Agreament vith
imrnediale efiect, '
36 ‘Obligations:en Ternination
if this Agreemeti! 5 terminaled:-
364 the Developer will immediately: retirn any dosurmenls received from the Council to the
Counel and will cancal. any veglstiations previously effected in relation {o this Agreement;
362 Sich lenminafion is without prejudice 1o any rights .of either pardy against the olher in
tespect of or afdsing o of eny antecadant breach of any of 1he provisions of this
_ ‘Agresmant. ‘
4, SITE ASSEMBLY CONDITION
A For e plirposes of this Clause 4 tha following definilions shiall have the following meanings:-
7506160516518 25

3.32 o0 this Plannifg Tondition Dade:-

{2 there has been the issue of & Planniiy Pémmission or the Local Planning:
Authefity ar the Secretaty of Slale lias indicated that he is rminded to grant a
Plarinlng Permissisn whivh In each caseis a Satisfaciory Planning Permission
gnd THe grant of which fs subject only to.complation of & Planning Agresment: or

ib) a decision ragarding ap Appeal Call-in or referral 1o the Govarmmant Offite
mada priorfo-such date has not been given; ot

o} Pioceadings Kave beéh insilfisted and firal deterniiztion is awallad; or

{dh) the Tesuit of the delenninalion of the Expést (following the. refeiérice to the

Expert privr 10 sirch date of any dispuie between (he parlies as 1o wirelher of
not any of the Conditions Pracedent have been salisfied) is awaited;

ihey the Planfiihg Conditlor Date Wilt be extendad until 15 Werking Days aiter a0 such
matlers have heen finelly disposed of o delérinined (vcluding ahy heafing, Iaquisy,
Appeal or furthar Procéedings in relalion thereto).
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“Hevelapniant Rights” means zl matters. tefecred ta i limb (B) of fhe definitfon -of
Site Asdemibly Condition ) o

42 Developar's Obligations

The Developer shall usé alt yeasanable endeavouss 1o enter info candilionat sale ard purchase agreements

for thi Addilional Lend and fo-secure the Developmeént Fights as soon 23 reasonably fesalble after the date
éfihi; deivient ahdAn any event by the Gondifidn Dats provided thai the Developer shall hol be obilged in:

jncuf expense ln-excess of whal & believes 1o be reasonable or Thcir lapd premilms inexcess:

of

it is satisfied (aciing reasonaliy) that theother Conditions Precedent will beicapable of Being iet.

4.5 Hegetiations

Negollations wifti any {Hird parly in raspect of the Additional Land will be daall with by lhe
Developer at the Qevelopsr’s bst. Al contrdels fiegatialed will be concludéd in 1he name of the
Developar as tuyer of {he third party intgres) in such form as e Council shall have: approved
praviadely (such approval nat o be unreasonably withheld), and shall include provision forthe land
104 frangtaired fo the Councll at.the dirgtlion ot he Developer following an Event of Defaglt.

4.4 Coynall's Assisfapce

AA1  The Councll will offer such reasenable asslstance ingpper of Ihe Devéloper as the
Develsper iy reasorably requite-at the Davelopel's cost,

442 The Devélopér shall be réspensiile forths tosts of fulfiting, the obligations al Clauses 4.2
and 43 and 4:4.

45 Btejin fights

454 “The Devaloper will immédiately upolr coriplefion of the-acquisition of this fresheld titla in
aity pert of the Additional Land grant ihe Counail an bplicn to purchass the relevant
Additional Land at the Conlract Price logether wilh any such legal deeds-easements and
agreeincritd as the Coundil shall reasonably and properly request and ‘which are
nacessaty 1o giatil 16 the Couneil (as owner of the Gouncil's Land) 8l slep-in fights and
acdess flghts a5 aré reasdnably necessary 10 and-over he-Additional Land to enabls the

7905 1605 21CE18 96
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Louncll as ewner of the-Coundl's Laiid to step-in to procure the completion of the Projest
fallawing an Event of Delauli.

452  Inihe svent of Counc excarcising fis rights under Clause4.5.1 no administrative fees ar

Gosts shall be payabls fo (he Develuper,

4,6 Tho. Councl Tille Condition shall be salisfied -on llie Jalest date -orf which &l of the elemenls of
Louncll Title Condifioh have been satisfia fo he: Iéasbnable satisfaclion of the Developer, .

4.7 Thé Devalaper Muy (8 ity ahsaluta diseretion) waive part er all of the Counel Titls Couglitioh by
sendhyg notice.af sireh walver pn the Cotgil,

4.8,

PYLON WORKS CONDITION

5.4 The Developsr shall as scsh as feastnably. praclicable sfter ihe dale hereof use al| reasdndble
endpavours 1o negaliate and agree with Sedilish Power e Elestricity Pylon Works Agresmen! and
wilf enleriinto such Agreemsntras Sitn reasenably practicable. The Developer will nagoliale. in

gaad faith with.Scoftlsh Power.

The Gauncif's approval witl not be ¥equited fo the form of Eleciricily Pylcn Warks. Agreement if siseh
agrerment salisfies all of fhe following crlaria.

&
)

521 it provides for e Blactrielty Pylon Works fo be undertaken by an approved building
conlracior and professional feem appoiated by Septtish Power and collaleral watrantlss
are to bis produred frory the contracior and the professiorial isam by Seottish Povier for
the benedit of the Davelosr and the Coungy i & form aecaplable o the Developer
{acting reasdnably);

522 Itls materdally consistedt withrthe lerms of this Agresment: and

523 (iIf the Council fs & jaarly to:ity |t does not impose any- additional Hability- on the Gouncit
beyond that of Hars landewrier, :

7605 1504 A ate 27
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53

B4

55

56

6.1

5.2

If the Electiicily Pylon Works Agreement dogs nol salisty the crilerda set oul in Glause 53, he
Courncifs approval to is terms will ba-required, which will nedd be-viieasonably withheld,

I requiced; and subject tn Giashs 5.2 and 5.3, the Coundil will enier into the Electricly Fylon
Works Agreemen,

Ifihe Council 1s tiol.a parly to the Electrilty Pylan Warks Agreement, {he Developer will provila it
With & cortified copy of the completed agreement within 10 Working Pays of he dala of the
agreement,

The Couneil and the Duviloper-shall thaving regard to the parties' respective ownership in {e'Site
2 the relavant lime) enter into any necessary wayleave agreements and deeds bf sasgnetits with
Srottish Powar {In 4 fora previously approved by the Council -and the Developer both acling
teasonably) which Are raguired jn order to carey out the Heaeidcily Pylon Works,

FUNDING AND VIABILEY CONDITION

The Developer shall ueo all seasurabile endeavours {o salisfy the Fundiig end viabifty Condition
and shalk prepare and subihit to the Gouncit {fogether with -all such supporting evidence as ihe
Colindll wiay réasdrably radiite 1o prgpery sonsider ihe sama). the Developsr's proposed Funding
Steateqy ahd Financial Appraisal within twelve manins of the datp.of this Agremnent of such langer
date as the Councll and the Developet may agréa. Thé Funding Strategy and Findncial Appraisal

mrato ba tensistent witli the Approved Documerits.

Ther Financial Appiaisal i$ {o-tontain'-
B2 a regidual appraisal for tie Widaf Development assuining no developet ralurn;

622 a detalled pperating profit snd lues forecas! for the first five years of pperation of the

completed Dévalopment providing an income and axpenditure breakdown;.
§23  acashflow staterent o the Wider Development,

624  a detalled brsakdown of any fending gap and-any request for prudential boirowing from
itie Gouhell {subject to Clatise 5.10} dnd intended repayment profilefor such funding;

825 & reasoned assassment as {o Whether the Developér {Heling ¢eadohably &nd progeriy}
considars that thi Deévelopment is. Viable and if it is niat, what measures could be fnken 1o
rmake it Viable, and

B26  any-olher relsvant information in refation te the proposed finmneial agpraisal,

Tha Eunding Strategy (S to-contdin-

£.31 a phasing ptan detailing the piopesed phases of thie Wider Davelopment which will take
account of, inter alia, the lerms-oF the R&A Agresmant including the fiming of the Open
Golf Ghampionship

32 details of the imanded numbsr of Rasidential Units (which are currently based on
: 160" hauses plis 40 apariients) and the infended draw dawn dates of the ‘and Tequired
forBesldenliat Cevelopment;

®34 2 tenstuclion predgramme with targel datas ani lony slop dates forthe delivery of the
Vorks;

&34  detals of the extent of the Core Requirements band equly td Tor thia Corg Requiremenis
Viorks. and the applicable’Coundli’s Preriurm;

635  detaits of tie extent of tive Csare Requirements Land required for Wider Davelopmenl and
1he applicatie premivm to.be pald to he Counell {the "Residantial Phase Premium'y,
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6.4

8.5

&7

6.8

' 636 defails of the proposed construdlion packages {including ihe idantity of contractors and

professional teams) and key lerms proposed;

637 detalls of the proposed quantum and source(s) of funding to be provided for the Wides
Dévelopriént (by teferened lo the Financial Apprdisal) Including any requesl for
prudential bertowing from e Getncil [subject to Clause 5,10)

6.38  the proposed inlersstrate(s) fof the funding referred fo in Clause.5.2.7;

638 fulb detalls of all propused guaraniorts) fo enable a groper assessmanit {0 be made of their

financial standing, inthiding detalls of the cbligations and agreaments that thay will
guargntes;

6.3:10  fiftdelails of the-sacudly package belng offered In respeet of any funding;

6.3.11  Ihe Mdenthy of any proposed Funder(s) and lenm shast (or atuivalent)y of the proposed
{unding which musi fake aocoupt of the requirements of Glause §.8:

®.8.12  hill delails of lhe Oveage;

B.3.13  isvised scheme layout;

6.3.14  detdiled capital cosly of the Widar Development:

6.-3,.1 5 -detalls of any estimated cosls relating fo the Grotng Works and Flzclriclty Pylon Warks;
6.3:16  delails of the proposed aperation and mechanics of the Davelopment Agcoumt to be set

U by the Developer ia eonnection with the Projact and whizh is fo be dacumented in tha
Funding Agresmeant: and

- -B.317  asny dther elevdant informalioh in ralation to the [:;ropr.\sed funding strategy.

The Ceurnicl! shall as sosn s s teasenably practicable following receipl-of the Funding Strategy

and the Financial Appraisal confirm ta iie Diveloger whather il requires {acting resscnably and

‘propetiy) any futher information to propsry consider the Fuiiding Strategy and Financial Appiraisa)

-angl if straquested, e Devaloper shall provide such, iurther Informatian lo the Council-2s spon as
‘reasonably praciicable.

The Gouncll shall 85 satn a5 reaconably practicable following the iater of the date of receipt of e
‘Funding Stialegy and lhe Financial Appralsal and (if any) sush additional suppeting informalion
‘which the Counclf. may have requested pursuant to Clause 6.4 confism To Jhe Developer whether

the Council approves {af Bs absolute diseretion) the Funding Strategy and Finanaial Appraisal, e
Funider and thal the Dévelopment is Viabia.

If tiie Thinell doss nof approve all of e lerms ieferred to in Clause 6.5, the Counail will provide

Jseazous o the Developer Tor any such hop-approval and the Developer will re-submit lhe relevant
Atem-for approval as 5001 48 redsonably practicatils, takirigy into -account the Council's comments.

This process will ba fallowed as many times as necessary unlif such ime' as 1he Coungil has
approved oach of the Funding Strategy, ihe Financlal Appraisal, e Funded and fhat the
Development is Viable {(he "Outline Findnclal Padkage"). The Councll and the Deviloper agrae
‘that any appreval by Ihe Ceuntll of the-Qulfing, Financlal Package may be granted. conditional upon
siith conditions as the Cdunicl may speclly at fis absolute discretion.

“The Funding and Viabilily Conditfen wilt be salisfied on the Council approving the Quling Finahicial

Package.

The Develaperand e Colricil doie that any Funding Stralegy'is lo-aflford 1o the Councit the right
{If the Coundil so requires). io-step-n {or procura 2 nominated parly to slep-in as the case rhay be)
‘to _procure the camplefion of the Projedt following an Event of Defailt and the Daveloper will in
goolf fallhy seek {o negofiate and agree with the Council (and any third, parties who are recuired o
b @ party 1o the sama) sl relevant lsgal agreements and Step-In Agragmenis necessary lo give

ualibele e o5
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B.5:

B.10

6.1

6,12

6,13

74

V.2

Jegdl affect id (he same. i ‘whieh the Gouncil requires as part of its dppraval of the ralé\zanl
Fimding Strategy Including slandard and Instiutionally sicceptable dppolnimants ant construction
docurmeniaiion In zccordanté with he {efms and conditions of s Aaregment.

Chice fhe Oulline Financlal Package has. been approved, the Develaper wil%ﬁ use afl reasenable
éntladvoirs 1o shitain In pavcipe approval from & Funder {andior from e Coundll subjec 0]
Clavse 6.40 for the furding Jeguived punstant to and in accordance wih the Cutline Financial
Package.

“Thé: Develapgr and e Counetl acknowledgs thal ihe Gouncll may recaive a. Fudding Strategy frof
Ihé Developer 16 be assessed pussdnt to ihis Clause 6 which may inchide a fequest by the
Developer for he Ceuncl io voasider applying for grudentlal borrowing and subject fo suclh
Funding Strategy aomplying with the femis and redquirements of ihig Clause 6 and beiiw within
Toasgnable parameters tha Gouncil heiely acknowledges that it will lakefsubmil the Funding
Steatagy lhroughito the Couneil's declsfon meking process fora decision 3o be réached. 1 the
Devataper requests that tha Council considers agblying for and procuring prudential borrawing for
{he Project the Coundil may impose such condiions as ihe Council may choose. The Developer
Hgraes el if the-Coundll Hgiees 1o apply for prudentfal {or pther) bérowing il coaneclion wilh the

Project, the Developer will pay to'the Councll an arangemen fee i fespect of such borrowing

Stibject to ths Council's obligations -under Clause 6.40 the Developer and Councll agres that tha
‘Tl will be under nb ohillgalion te procire prudential barowing or borrowing of any Kirid 45 pari
of any Fimding Strategy praposed by the Davaloper,

‘Gnee the I principle approvalls) have besn obtained pursuant to Clause 6.5, {aiid where the
Counell is a patly the Council will .provide a draft Funding Agreement fo the Developer for
negoliation) the Developar will use &l reasariable endeavours to enter inlo 1he Funding Agreement.
“The Developer will provis & ceilflied Gopy of any such Funding Agreement o the Council {unless

ihe Gourcll 1s a parly). The Developer wilf 1sp alt reasonable endeavours lo salisfy any conditions
nihe Funding Agraement 45 so0n:as reasonahly praclicahle.

Wiihin 20 Working Days of the grant of & Satistaciory Planning Permission, the Developer will
te-subniit o the Toundif the Post Planning Package, which will highlight any material differences
from the Owline Financial Package a% & fasult of tha contgit of lhe Safisfactory ‘Planning
Permission and areing lam final Gosiings being obtained By the Developer for the Giound Werks
and the Eleclrcity Pylon Works. The Post Planning Package will be accompanicd by a written

" agmmantary from the Daveloper as. to its progress i satisfying all of ihe éonditions allached fo the

funding for the-Project
PLANNMNG CONDITION
Consultations

Wiikin 1 month of the dale of this Agreement and before. submitting the Planning Application to the
Local ‘Planning -Authorly ‘the Dsvilaper will comfgnce consulidtions on e form of Plartning
Applications with the Coindil in its capacity a5 landowner asio the form.and pontent of the Planaing
Application.

Finat Draft Planaing Application

721 The Developer shall &dlng in consulfation with The Counell (acting in its capacily =5
{antiowner) prepare the Planming Application a3 soon 88 réasonably praciicable. afier the
data of Wis Agreement and shall have due ragard to all commants neade by the Council in
relafion therelo apd $hall ntomporate all reguests of the Gauneil (as landowner) in relation
10.iha Woiks where ‘such requests hatie neen reasonably made.

7.22 Assoon as the Developer befipves it has the final draft Planiidg Application {logether
\with all stipparting documants) the Devetaper will submit Ihe draft-Planning Application to
the Goungit for-th Council's approval (as fandownen. The Gouncil will not unreasonably
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73 Submizsion of Plansing Application

The Devéloger will subtisit to the Local Plarintg Authorfty In 5 form conforming iy all respects with

the requirements .of the: 1990:Act and 48 praviously approved by the Council under Claise 7.2 the

eduisite nuinber’ of doplas of any Planining Application and the requisite fees by na laie? thag the

Hate 18 months affer the. dale of the safisfaction of tha Jast of the Site Assembly Condifion, he

Pylon Works -Condition, the Eavironimenfal Report Condition anid the Funding and Wiability

‘Cendiion.

7.4 Bleps 1o Gblalna Satisfactory Plarising Peanisslon

741 The Developerwill atils own cost sy lts reasenable gndeavours lo obtain a Satistaitory
Flannlng, Peanlgsicn purstant td the Planning Applisation by the Planning Condditieny Date:
Bl will-

{=) affer full consultation with and -aperoval of the Coﬁ.r_ac?[ submil to the Loczl
Plannlng Aclhorily amendments to the Planging Application as redsonably
required; and )

)] enlsr Iite eensillalions and negotiatians with the Local Planning Authority, all
sialidory and reievant consultees and the lgcal commimily with 2 view to
avoiding objections {6 the Planning Application (or obtaining the rémaoval
thereof).

742 i Developerwill consullwith the Councll-on gll steps taken by the Developer 1o pursug
the Planning Appfieation and {with &3 much nolice as reasonably posslhie) of the daies of
any ¢hmmilles mbetings, public inquities of hearings ard supply the Coubcil with tapies
of any Planning Applisation and-all relevant and all materal docurments.

148 The Developer will:-

(35 obtain the epproval of the Council {stich approval not to be unredsonably
withhald) to any engagement by the Developer of Counsel ar ofhar conslillanis;
and

() give the Council as swch reasonable advance nolice as possibie of all
ctonsullatidns ef confaignces with any Counsel instructed Ty sorinection with the
Flanning Applicdtion and all ofher substantive projest or planning feviaw
meetings with consuilas and permit the Councif's ailandance 4l the-sama: gnd

|3 supply o the Counell a draft of all instructions fo-any Gounsel and eoples of &l
doouments eferred 1o tharaln; and

{d) perrlt the-Council. an gpportunity fo comment:théreon ahd 1o supply a copy of
alt actual instructions to Counsél ta the Councilas sceh.as practicable.

7.5 Planning Agreement

The Developer will negotiate st e ows cost and enter inth any Planning Agreement (edsonabily

required by fhe Local Plarning Authprity or clher comipsten aulhoiity .in accordancs wilh

Clanae 7,14,

7505168520618, a1

wiltthold ity approval o fhe draft Planning Application provided that (amongst other

things)~

(&) thiz Developer has undertakon the consultation set out jn Clagses 7.1 and 724
i it complies with the Approved Doctvens; and

1cl ite Developer Includes wilh (ke final deaft Plainig Application a copy of this

Masterplan ilastrating thie proposals for the developrasnt.of the Site.
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7.6 Vadiation fo or Withdrawal of Planning Appiication

764 The Developar will ot make any variation to the Planning Application without the eonsent
o1 Ite Gotncit (nat to be unreagonably withhall) which the Councll wilt be entitled in its
apzdlte discretlon 1 withhold In tetation.to a Material Charigs.

762  The Developer will not wilhdraw ihe Planning Application wihout fhe sonsenl of fhe
Courici (nof to bE unréasonably withhisld),

7.7 Notifieation of Betision '
'The Develapsr will provide the Councjl with & copy of any Nolificallon within 5'Working Days of the
Nalificatlon Date,

7.8 Exfensiop of Timé for Datermination

ifi-

7.8.% fhe Planning Application js nid deterratnid by the Lotal Plenping Authordly within the
period preadrihad by the 1898 Act; or

782 the Local Planning Authority requesis agreemerd fo extend the line fer delerminafion of
ihe Planning Applisation .

the Developer will-Gorsult with e Councl and obiain he approvai of the Council 16 ahy &xtengion

of lire for, deteymination of ihe Planning. Application.

79 Planming Refusat

If there is a Plansing Refisal theri-

741 the Developer and 1he Council will as soon as reasonably practicable consult with one
arother {0 agres whelher an Appeal to the Planning Refusal should ke made and if
agread the Devisloper Will jursue sueh Appeal; and

7.02  ifthe parlles capnot agree under Clatse 7.4.1 then the Devsloper shall 1ake advice from
Gpunsel upon the ghances of a suocessful Appeal and provided Coungsel's advice 5 That
the Appaal is Likely fo Succeed it shall at s bwn cest pursue the Appeal including if
applicable instracting Counsel, preparing-evidence and dealing with ail procedural issues
and Iie. Devaioper will consull fully with the Council throughout and shall seek approval of
&l ‘material Appeal docurentation and invile the Couricil to coRférences wilh Counisal
and-any meshings 1o disclss the Appeal with the expert witnadsés.

7:40-  Planning Refusal of an Appeal

If there is & Planning Rejusal of an Appeal then:-

7.40:1  he Daveloper 3nd the Coimell will as soon as reasenably practicable consull with one
another to agree whelheria nslitvle and-proseeule an Appeal against such refusal and if
agread the Deviioper will-pursus such Appsal; and

7492 If G padles cannol agrep under Clatse 7,101 ther the Daveldper shall ad sobh as
possible and upon request:from.ihe Coundil take' advice frim Counsel upon the chances
of a sustessful Appaal and provided Counsel's advice is that the Appeal is Likely io
Sutcesd, the Developer shall pursue the Appeal including if -spplicable instricting
Gounssl, prepaning evidance and dealing with all pretedural issuss andd the Developer
Will congll fully wilhi the Coundil throtghout..
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ST CGondustof Appests or Pracesdings

It there is.an Appeal or Proceedings the Developor will-

74 pursue ard conduct any Appeal with all dua difigence and In a good and effeclive
famndr

7t1.2 i Proceadings are commienced with regand to any order, action or decisfon of the Local
Plannaing Authorily the Seeretary of State, any couwt o olhercompetent aglhorly made in
conaaelion with the Planning Application oriny Appeal, use its reasonable endeavours Lo
procute the grant-of a Sitisfaciory Planning Permission through those Proseddings; and

7413 wimburse to. the Courcll such ramsanable costs Inaurrad with the prior knoviledge: and
tonsent, ofthe Devaloper {such conseni not (o be unreasonably-withheld) by the Coancil
inreonnection wilh the obtdining of Satisfastory Planining Pefmission.

712 Deemed Batistactory Planning Pefmission .

if Plarming Permission s granfed if will bedeened to be a-Satisfaclory Planning Permission unless

within. 15Working Days of tha recaipt by the Counclt of the Nolification purseant fo Clause 7.7

either the Couricl! or the Developer serves nofice fincluding reasons) on lhe other parly that il

believes the Planilg -Peinission s Aot a Salisfactary Planning Permission becauss of the

axistencs of anOnerous Gondiion.

7.E3 Planniig Condition Satlsfied
The Plafining Condition will Be satisfled gpoh e occurrerice of the Planning Condition Satisfaction
Date. :

7.4 Blahfity Agreements

7441 It donjunction with pursuing the Planning Application the Developer will at its.own cost
nagofiate the lerns of and enler inlo any necessary Planning Agreemant,

7.44.2 I se requesied by the Daveloper, the Coundil will {as landawher of lhie Council's. Land)
att In so faras It is legally peanissitle lo do so, enier info all Flanning Ageeerments:
recessaty o enable the issug of the Satisfsctory Flanning Permission provided thal:-

{a} it Peveloper has fiis edhausied -ali dther oplions 1o securng planning
requirements through, means ofker than a Planmng ‘Agreement such as
plamming conditions;

{b) sych Planning Agreements do nol contain Onarous Conditions;

£c) the Gouncilshall have o liabilily in respect of the refevant Phase so affacted by
the Plapning Agreements afier it has.disposed of jis interasts. in such fand;

dj the peevistons of the same shall be condifiengl upen the fransfer of the relevant

. Phage 1o fhe Developer and Impleimeridlion of the Satisfaclorny Planniing
Permissitn In respect of that Phase;

(&) fhe Planning Agreement shall pravide that the Council shall be ralﬂaséd-fmm
lhe obligations enfaeéd ipto by il following the sale of the rélevant Phase; and

(1 iha Councit shalt not be required to enler into. any Planning Agreament which
affects or resticls in any way the development or use of any laihd of the Counell
cther than this Couneil’s Land.
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745 Gk
In the-avent that Gl is appiicable In respect of fiie Sits, unlesa. olherwise agreed ia wiiling betwsen
e paries-
7154 the Developer shall be liable tg pay sny und al oiLy
7452 where 3 Charding Schedule Is In effect or comes into effect in {ns area in which the Sile
. &f mny Phase thergof I8 locatad:-

{a) before commencement of apy Chargeable Developrnent the Delidloper will
sobmit & valid Assunption of Lisbilily Motice 1o lhve Cotlecting Authority;

) the Daveloper:-

{i} will ot withdraw the Assumption &f Liabilify Notlea,

(i yaay transfarthe Assumiplion of Liabliity folice o another person wilh
the consent of the Catnell {sich gonsent not s b wrieasnnrbly
wiltiheld mod provided that the Council may grant consent sibject to
fhe Develgper irst comipfying with sQch reasonable coriditions as the
Council imay imposa;

{in) will oty all persons hielding a-malerial Interest (as defined under the
Regulaiions] in the Site of any Phase thereof of Ihe date on whith it
intends té commerde devetopment at the Sile of any Phase thereof,

{iv) wiif, an payment of ail oulsianding amouniz of ClL due i respect of a
Chargeable Development at fhe Site or any ©hase {herécf, epply io
the Cullechiig. Authority Lo rémove the local land .charge regisiared in
respact of GiL frami it's register of focal land chaiges;

7153 ihe Develpper shafl fake all steps 1o enswre:-

{a) CiL js-pald T agcordanse wilh tho'Regulations {andfor such other regulations or
regiilrermerits from time fo. time in force) relalling to he calcidation andfor
payment and/orcolfection of any CiL;

(by il has fully compliad with all requirements of the Regulations {andfor such othir
regulations or requiremeants from time 1o time in force} relaiing fo the serving.of
Titices and the dlaimirg of relief or exemplions from CIL; :

7454 ihe paries agres et the above agreement may bé gis¢losed 16 any regulatory andfor
administrative authority, agency, body or person in raspeci.of any ClL.
B HIGHWAYS CONDITION
8.1 Gligatior to Fulfil
The Devaloper will gt }s own cosl and .expense use all reasonable endesavours to fuliil the
Highways Condition as soon 8% Teasonably praclicahle afier satisfattion of the last of {he Site
Agsembly Gondition, the Pylon orks Condition, the Environmental Reporl Gondition, the Planning
Cunditicn, e Foolpath Drdet Condlien and the-Fundiag and Visbility Coridilion,
az Highways Agresmant
2.4  The Developer shall use all rasonable endsavours (o negotiate -ang agree with the
Highways Authority fhe Highways Agreement.
g22  The Developer will cansult I good falih with the Counci-and will supply io the Council
copies of the faii-of the popdsed Highways Agresmenl so as 0 gnable the Couneil o
7505168526618 a4
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8.3

.1

82

8.3

5.4

make reprederitations to the Daveloper In relation thereto and Ihe Developer shal! have

due regard to all such tepreseniations but shall nof be bound to take. he s o
BAEUTE,

828  The Peveloper stigff provide o the Council a copy of lhe propesed Thial forrm of the

Highways Agréemen for approvai and the Councll shalt as sogn a3 reasonably
practicable afer the date of recelpl of the same confirm whetlier or nist the Highways
Agreament i3 ateeptable,

844  In fhe event thal ihe Couniéll dods nict dpprove the forme of the Highways Agresmenit
pursuant [o Clailse 8.2.3 the Covucil-shalt pive ressons for such efusal fo fhe Baveloper

ait {he foveloper shall have dug regard fo such praper fapissentitions and the

procedures in Clause 8.2 shall bie repsaled untif such Gime as the Coupcil approves (he
form of the Highways. Agreemem! pursuant to Clause 8.2:3" provided that if the parties
agree Rl there is = point Gf prticlple which mieans {hal -approval of U Highways
Agresment is unlikely fhem efther pady may refer this maller to the Expert for

delerminafion.

The Counell having approved the forer of he Highways Agreemeant pursuant fo Clausa 6.2 or the

Ekpeit having detéiminisd the same 1s-approved (as the tase inay be) the Developer will gt 15 own
costenlerinto and stimply with the Terms: and conditions &7 thie Highways Agresment.

- The Gouncli (25 landowner of the CourtBs Land) will enter into the Highways Agreement (if s

faquired by the Davelopes) provided-ihat;-

841 {he Councll shall have no Fabilily in respect of Ihe refevant Phase so aflecled by the
Highways Agreemen{ sfter it fias dispidead of its inlerest in Such land:

B.47  the provislons of the same shall be eonditional -upon Imp_lemenlafimfof the Highway

Works:

84.3  the Highways Agresnignl shall provide hal the Cauncil shall be released from the
ohiigations.ediered into by it following the sale of the relavant Phase; and

84.4  Ihe Council shall ot be required to enfer fnta any Planning Agreemeni which affects or
restricls i any way ihe development or use of any iand of the Council ather inan the
Gotinsil's Lang,

FOOTPATH ORDER CONDITION

As sooh as reasppably pracieable after sallsfaction-of the last of the Site Assembly Ganditlon, the
Pylon Warks Condition, the Envirosiménts Repart Condilion, the Pranning Gendition, the Highways
Cendition and e Funding and Vialility Condition the Daveloper shall ptepare a plan for
subraission to the Cauncl] such plan lo identify the Footpath(s} and also the propgsed-allernative
roule of sch Foclpaths for which a Footpath Diversion Qrder Application is lo be submitted by the
Developar (e “Fobtpath Biversion Plan®).

The Councll shall as scon as reasonably praclicable foliowing receipt of the Foolpalh Diversion
Plan nolify the Developer as to whelher the Councll spprovss the same {acling feasoniablyy or I net
such charges as the Council requires 1o the Foolpath Diverslon Plan {ogether with reasons for
stih chianges,

In the event thal fhe Gouncil dees-not-approve the Foolpath Diversion Plan pursuant to Clayse 9.2
the Develepar shall as saon as reasoriably pravlicabld provideé siich additional leformialion andor
changes as flie Cotinall Has regquested and shall resubmit such revised. Foctpath Diversion Plan to
tie Gounell for approval In the eventfhal the Developer doas not sures. wilh the requiésted
infdrmiation of ¢hanges {atting reasonably) R reay refer the malisr fordeterminalion by an Expert.

T provisions of Clausés 9. and 9.3 shall confiie to be repsaled and complicd with by the
Devefopér until such {lmee as the Gouncil has confirmed lis approval of the Footpath Diversion Plan
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n Becordance with Clagse'9,2 o uiit the Developer' his teturrad the malter 1o the Expait for
‘determinatian {the Council acting reasonably and o roperly at all imes),

8.5 Submission of Footpath Diversion Qrder Application

.51 The Daveloper shall as soen a5 reasonably practicable followity the receipl of approval
fran the Couatit of (he Fooipath Diversion Plan prepare and submit to the Lucal Planning
Authorlty at Its pwn cpst the Foolpath Diverslon Order Application in # forim previously
appraved by the Council (such .gpproval not to be unreasonably withhield where the
Footpath Order Diverslon Application Is in accordance with the Eootpath Diversion Plan
spprovet By (hs Couneil-putsuant lo Clause a.1).

‘957  The Developer may with he approval of the Coundll (adiing reasoriably wheére such
variations of amendment? are in accordance with tfie Footpath Civersion Plan approved
by the Gouncil parsyant to Clause B.1). amend & Foolpath Diversion Ordler Applialion-as

Dited aeTiviy bE necessary fo procure & Satisfaciory Footpath Diversion Order,

55 Losts
The salisizclion of the Foulpath Diversion Gondition pursuant lo Clausa § shall be 2t the
Develapar's cost

a7 Gondust of an Inquiry o Proceedings

I the avent that the Foutpath Diversion Order Application is submitted to the Secrelary of State
and an Inguiry is called then ha Developer shall.

874 pursue and conduct atiy Incuity with. all due diligence_and In a gnod aiid cffeciive
marner;.gnd ‘

97.2 if Proceedifns are commenced with regard to any orcer, action or dscision of the Losal
Planping-Aulhorily the Secrtary of Staie,-any court or clher gompetent aulhority made in
eonneclion With -(heé Footpath Diversion Crder Application or any Iriguiry uise its
rasonable endsavours io procwe ine confrmation of the Fooipath Diverston ‘Ouder
ihrough those Praceedings.

a.8 Lg-operation of {hie Partids

981  The padies shall to-operate with each nther and the Counci will use ils reasonable
endeavours to assist the Developer to salisly the Faotpalh Order Candition.

987  Without prejudice Lo the genarslily of Clarse ¢.8:1 the Developer and the Council shall
ehier into Such documents s are réasonably saguired Lo consent fo the divarsion of the
Foofpath{s) onla land ln which they each may have an interes!, inclugding dedication
agresments, on such terms 48 the Devéloper of tha Councl (4% gonlracting party¥
reasonably. abproves. -

4.9 Notification of Decisians

984  The Developer shall nofify the Council within 5Working Days of tha receipl of any
decision resilting frofi the Faolpath Diversion Ordar Application or tha. natification of any
viaw conditlens and shalf provide a copy of the same to the Council within such 5'Working
Day: period,

882 if the-Foolpath Diversian Osder'is ot confirmed théin Claise 941 stiall apply.

99,3 If-a Footpath Diversion Qrder Is confirmed the partiss shall- (acling reasonably and in
gond Taithy Bagh fotlfy the otier whelher or not the Footpath Divarsion Order is 8

Satlsfaclary Foolpath Biversion Qrder within 10 Woking Diys of raceipt by the Soucll of
a.copy of thé Foolpath biversiin Order pursuant lo Clause 9.9.1 and in tie absénce of
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such nolice. withid such 10 Werking Day period the parties shall be deemad 1o cansider
thatthe Footpath Liyersion Order is » Satisfaclory Footpsth Divarsion Odér,

0.94 I gither parly coiisiders. (acting reasonably) fiat he Footpalh Diversion Order is nol
Satlsfaclory Footpath Diversion frder It shall provide, withi the notice Teferred to i
Ciause 9.9.3; -detalls. fwilh reasans) of which comdilions within the Foolpath Diversion
Order are nol satisfactory.

B.gh I eilhed party distgrees wilh the way that the othar has charasterised or defermined
whather a Foblgath Diverston Order is o Salisfactory Fobtpath Divarsion Order, it shall
notify the oiher party withir 5 Woerking Days of fecejving nolification under Clause 9.9.4
and the parliss shatl altempt o resolve the tlisputs.

986 {f 5 Workiny Days have rassetl sinca the fast natification pursuant to Clause 9.9.5 and
thefe is still a dispute: &s lo Whisthes a Foolpath Diverston Order .2 Satisfaclory Footpath,
Diverston Crder aither party may refer ihe matte? to.4hé Exparl for daterminglion.

830 Batisfaction of the Footpath Glesure Order Conditfon
Tha Foolpatli Biersion Order Condition hall he satisfied on the laler of:-
2101 ke date thet is 6 weeks and 10 Waorking Days afier thé confifmatioi of the Satisfactdry
Faolputh Diversion Order, and
2.10.2  iho date lhat is 10 Workig Days afler any Proceedings pursuant by Clause 8.12 have
been finally disposed of with no furnsr sight 1o challenge leaving i place a Salisfaclory
Foolpalh Blvarsign Order.
811  Extension of Condition Date
if on the Condition Date the 6wesk and 10 Working Day period after the rmaking -6f & Footpaih
Diversion Order has not expired s veféned ta in Clatse 9,109 or Praceedings hiave been
instifuted and final detefmination ls awailed then fhe Condition Date wiil be exfended uniil
16 Working Days after any such malters:-have been finally disposed of or determined (including any
hearing inquiry Appeat orfurthet Proceedings in relation therelo).
9.2 Refusal
9,121 Pollowing any derision of the Loeal Planning Authority nol to confirm the Satisfaclory
Footpalh Diversion Crder, the Developar and the Councif {both acting reasonably) shalf
consult with eatli offwr -and take such advice as shall in all the circumstances he
réasonable as o the bas{ cobirse of action lo-sectire the Salisfaclery Foslpath Diversion
Crder, including referral fo. Counsel.
322  ¥arefernal s mads fo Counsel, and Counsel opines tha! eithet-
{a) Prafeedings; of
(v} an amended applicalion far a Foetpalh Diversion Ordsr,
would be Likely o Buccied as the most approprlate means lo securing ‘condinmalion-of a
Feolpalh Divergltn Grder, the DEveloper shall as sobh as reasonably practicable bring.
Proteedings or-an:amended applieation 1o the Lecal Planning Authorily (as appiopdate)
as soon as Teasonably practicable following the detision not to -confimm the Fadlpath
Diversion Grder, such applicatien to.be approved by the Coundil,
R froceedings
9.13.1  The Developer shall have sontucl oF any Proceedings 1o be made I #écordance with
Clause 942 and shall, subject fo approval .of the Councll (acting reasonably), te
responsible for the engagement of the professional advisers to:he involved.
Fatis1g8n 20 Gig a7
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a13.2 It the Develpper commenses Procgedings i shall prosecute the Proceedings Tn a gooed
and-aficient manhds. )

The Déveloper shall (unless Counsel gpines thal an appeal is nol LiKely lo Succeed) uppeal
sgainst any aiverse decicion miade on any Proceedings provided thal there i & higher coud (v
ervich such a challenge may be made. and thie Gouncll agrees to the decision regarding ;pursting

an appeal, Fno fgréement cdn be-faschied, tie procedurd in Glauss .12 may ba-followed,

Neilher Party ‘stiall persus or support any Proceedings challenglng a -Safisfaclory Puipath
[Hversidn Grdet. ‘

The- Developer shall jeimblise 16 s Gouiicil ‘Such reasontitle costs incurred with, the priof
knowleddge and adnsent of fhe. Developer {such consent not lo he ynreasanably wilhheld) by the
Coynedl in connection with Ihe :gbtaining of Sallsfactory Foolpath Divergion Grier.

A CONBITION

Tha Developgr shatl use all Tggsenable andeavours o -agres the form of Ihe REA Replacerent

Agreeent with the Royal Liverpoel Golf Slib and the R&A znd coniplete: the foim of the REA
Raplacément Agreensnt as s0o1 -AS rgasonably praciicable after salisfaction of Ihe last of lhe Site
Assembly Cendilion, the Pylon Works Tondilion, the Brvironmerial Report Condltion, the Plannlig
Condition, the Footpalh Order Cofdition, the ‘Highways Gondltion -and the Funding and Vialility

Caonditions

Thia riegoliation of and camplelion of I ‘R8A Roplacement Agrsament is to be al the Daveloper's
sole cost:

The Developer shalt procure that the Developer'y- Solicitors shall prouide Ihe Counci and Ihe
Coundiis Soliciiors with:-

1031 copies of all shrrEspondencs, :anguiries and other infarmatinn exclsanged with {he Royal

Liveipogl Golf Club ard tha REA; and
f03.2  copies of all versions of the draft R8A Replacement -Agieenien.

The Ceungil shail bie permitted with or without its advisoss o altend and meke represeniations at
any and all meétings With the. Royat Liverpoel Golf Club and/or the raA and the Developer shall

‘provide fo the Coungil 2l least 5 Working Days netice of such meetings and Ihe Developer shall

pave due =zt praper regard g ali reasonabile representations-and amendments made by the
Councit 1o the [alest version of the Fi&A Replacemsni Agreement provided thal any amendments
st e submitted {o the Doveloper's Solichoes within 6 \Working Days- of redeipt of draft documents
sant by {he Dévelopers Bolichors, R

‘The Daveloper shiall provide {6 e Coupcll a copy of the proposed final form of the R&A
Replatement Agtaeinents far approval and fha Counclt shalf wilhia 10 Working Days of rateipt of
the.same confirmn as to whether or not he R&A Replackment Agreenient Is ian agraed ferm,

In the event that the Gouncil does not approve the form of the. RRA Replacement Agresmeiil
pursuant ta Clause 10.51he Coundl shall give reatons for such refusal to the Davelopst and the
Developer may-refer the matter to fhe Exper for determination.

The Coirclk having approved, &ié proposed final forn RAA Replacement Agreament pursuant to
Clause 10.5 fhe Coufcll will At ils owh cast anter info and comply vilth the terms and cotidifens of
Iha RiAReplacement Agresmen subjecttd the provisions. of Clause 433,

£MVIHONMENTAL REFORT CONDITION
The ‘Develoner and {he Councll will sl the cost of the Council (with a contribution from the

Tievefoper} joliilly appoidt the Sile Investigation Consultant :as soon as reasonably practicable
following iha date of this Agreement,
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11,2 The Ceveloper aiid the Gounclf shall agree:-

121 the identily of the SR8 InVestigation Consultanl trchiding ia ferms of #s -appsintment
{Which is 1o ihciude a Warranly in respect of the Ehvirormetital Reptid); and

1122 the stage snd methodology for the sitk mvestigation.

115 The Develoger and Gouncll agres 4t hé Envirsamaental Watls vlk-

1133 be subjeetto the Bulliding Licence terms saf out In Seheduls 3;

1132 be canmied ouLin ageordance will gurreqt bast practice;

113.3  be baset on the findings of the Enviconmintal Repoit ;

1134 specify tha presence of any Hazardous Substances at, In, on, .uider andfor migraling
from tha Site;

1135  iriclude a2 bpscilic sk assessmmntfor the Site: and

11368  Include the geo-srivifonmental design snd pedformance crileda needed ko address {he
présenceg of conlamiralon al, in, on, under andist infgrating from the Site. in order o
discharge any -relevant plannitg condifioh relating 1o elther @) fhe condifion of the
Envikaniment at the Site andlor {ii) the remadiativn of any Hazardows Substantes présent
al the Sils; and

11.8.7  include a remediation strelegy it order fo discharge any refevani planning condilion -
relating to either (i) the: conditien of the Chvironment at the Site andfor (Ji) the rematliation
of any Hazardous Subslances present ol the Site In consultation with the Competent
Acthority taking Infe account their fawlul reguireinents to b approved By the parties both
acling reasonably ("Envirenmental Works Strategy™).

114 The Developer and Counch will s thelr ressorable endeavours to procure hial the Site
Invgsfigalion Consultant issues: the Envirenmantal Reporl 5 saon as reasonably praclicable
following approval of the mathadology refeirad fo in Clause 14.2:2 and 11.3,

1.5 Thie Daveloper will within 16 Workitig Days of receipt of lhe Envirenmenlal Report  from the Site
investigation Cansultant ecnfird: té he Coanel whathar arnol the Developer considers such, report
is-a Satisfactary Environragnial Report,

11.6 It fhie B3aveloper fails to nolify the Coundil of any objection within the funther 10 Working Day periad
reterred 1o in Clause 1.5, it will be'desmed lhat thers is a Balisfactory Envirenmental Repor,

11.7 Enyircmmental Works
1171 Followingihe grant of a.Safisfactery Plarning. Permission the Developer shall prepare:-

(al a draft ervironmental works specification in accordante with the Environmerital
Woike Sirdleay fo faciitate the Davelopment ("Environmental Works
Specification”);

{t) the foms of the Ground Woiks Contract {including a deed of gollatéral wirranty
In favour of the Council) and detalls of he fequired levsl of professional
indemnity insuranee, such covier (if any) lo be at a sullable fave! for the gdesign
of the Eovitanmentzl Wors.in quistion;

alt forthe Council's-agproval (sueh. approval nel to-be unreasoitably withhéld or délayed).

11.7.2  Notwithelanding any ather provision in this Agreenient, the Developer shall ba al liberly to

select whichever Graund Warks Conliadlor it requifes to tarry out the: Enviraaniental
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i1.7.8

11.7.8

AN

\Waiks ‘arid shall be responsiblé for tiie cost of the same and any and all athel cosls

inwatved in carrying aut gnd cormipleting the Environmental Works.

in so far @s b requirsd, the Developer shalt procare hdt the Environmental Works

Specification (without detafie of thie contEct féis) is pravided o the approphiate

Cempelent Authotity prior to the commencemant of the Boviconmertal Works for thell
appraval,

The Developer shall procure that all Nevessary Consants a5 may be: retired for the
Ground Wariks from time Lo lims are-obiained.

The Developer shdll Use redsorable endeavours-to enter inlo ihe Ground Works Cinflsact

with the Groghd Waorks Contracier Using the approved Ervironmental Works Specification -
for the earnying out of the Environmental Warks.

The Cotmdi shall have the Aght.lo approve {suth z_apprin'f.ai nol £ he unreasonebly
withheld or delsyed) tha Greund Works Coniract and il shall have the Fiifil lo approves

fauely dpproval not fe b uiyeasonably withheld. or delayed)any amendmeiits matea to
the $round Works Conlract after it has besn enteréd inlo.

The Develeper shall uge all reasonable ernideavours lo enforce.the terms of the Ground
wotks Confpact n order to commonce and complele the Envirenméntal Worké =5 soon
15 reasonably praclicalie,

The Developer shail keep Hhe Councll infarmed of progeéss of the. Epvironmental Works,
and the Councll shall be pemmited to monitor and inspeck the progress of the
Environimental Works: {inchiging taking samplgs), lo atand sile meetings, -contract
ieetings, and meelings with any Competenl Authorly in telslion 1o the
Equironmental Works biat may rict issue instructions to the Site [nvestigation Consultant
andfor Gratnd Werks Cortracior of intorlare with the Environmentai Works {proviced that
the Council shalt act reasonably in respest of such monilotng, inspection snd
altendance), and shall Be grovided wilh 2l relevant information 1o enable the Council
to fully pariicipate in such meelings. The Developar agrees’ o take account of
sominents made by the Coundll wilh respoct o the gondudt and progress of the
Environmental Warks.

the Developer shall Usé imasonable endeavours to procure fhat ihe Ground Works
Contractor shall provide a validation ceriiicate confirming that the Environmental Works
have bean completed to the salisfaction of the Coinpelenl Authority and the Cauncil (for
approval, such-approval fict to be unreasonably wittheld or delayed) sonfiroing ihaf the
Environmerial Works  Siralegy has peen implemented, lhat the Environmantal Works
hivé bien coripleled and i -shiall use reasonable .endeavours to procure that the
Compstert Authority discharges any relevant planning condition relafing fo aither (iy the

condition of the Envirbfiment al the Site and/or (i) the remediation of any Hazardous
Substaniess present.at the Sile.

The. Developer shall procure {as soon as tenscnably practicable) and deliver fo the
Counell the deed of cpllateral warranly retaling fo the ‘Environmental- Warks in favour of
ihe Council from the Ground Works Cantractor. The Developer shall also provide. the
Council with eomplete serifled copies of the Ground Waiks Contract logether wilh
evidence ofthe Ground Works Cornlraciors piofesdionsl indemnity insurance cover.

44:7.41 The Councll and the Developer hereby agree that any dispule.under ifis Glause 11 shall

‘be determinad by he Expett In deeordance with Clase 3.

12, "ENVIRONMENTAL INSURANGE CONDITION

{21 The Caunch will uss rmasomable endeaveurs {o puk ip plack dn eﬁvi_tonmenial ]mpairmerit Instrance
pelicy in respecl of the She, as soon as teastnably praclicable having mgard o the fiming and
grograss of salisfying he atfiar Conditions Precedent. .
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122

125

124

13,

13.1

122

133

14,
141

142

14.3

The poliey Is to cover-
t2.2.1 &y liabilily &F fhe Counell thal cotld arise pursuant 1o Glause 37.1.2; and

1222  such other risks andiar liability in wlatien 16 the Envirshmend at the Site as the Caunslf
FeRuires {aciing reasonably).

“The policy i5 t6 ba on sueh T8k fincluding thi -amount of any: premium) as the Gouncil agrees

acting reasonably with the undenwiter,

The Gowiail wii notify the Drveloper within 5 Working Days of a Satistactory Emviranmenisl
Insurance Policy having baon put on Ask,

OVERAGE AGREFMENT

The Gounell ahd the. Developer ‘agrae thai fhe. Developer will pay Overage 1o the Councll in respact
of boths

141 land vaive — & porceantage {o be agreed by Council: and the Developor as part of the
Funiding and Viabifity Condltien — being lhe primium paid when Ihe. rélevani fand ig
transfened in accocdance with this Agréement; and

inteption is {o ensure the falrand equilable share of any
super pecfils: Crealed by incrénses in fand values in Julure years, The: final farmula and caleulatlon
of thete increases will-be based umon the following principles, subject to approval in the Qufline

Financial Package:-

In relation 1o the ldand valug overage, the

1321 open-book accounfing:
13.2.2  residerifial house priess for the assumied developed plols wilh planning permission;

1323 delivered valus on a phase by phase basis {currently assurning Three phases of
Residential Development);

1324 fitting with the agreed Housebuilder phasing plaris and developraeni agresments bit stil
reflecting the requiremerit for ovierags arrangenants set out above,

As sobn a5 reasofiably practicable following approval of be Oulline. Financial Package, ilie
Developer and the Coumell will negotlate in good faith to agree the terms of. and eriler inlp, the
Oyerage Agreement, which will documen the Overage Lhat ‘has been agreed and appraved as part

of the. Quifine Finansial Package,
Ra&A AGREEMENT
The. Developer will comply with fhe fenhs of tha R&A Agreement in so far as they are appficable to

andd_ affect the Developmenl &hd its dngaing use and oparation, atid Wik indemaify {he ‘Council
against any breach catisad or knowingly permilfed by the Developer,

1f &ome ér afl of the' Qore Requitements Land has been {ransferred to the Develaper before the
hosting of the next Qpen Golf: Championship, the Touneil and the Devetoper will use af) fheir
masonable endeavalrs lo procure het the R&A Agredment is novated {or assignedy from the
Coouncil to the Devaldpaor.

Updin Coerhpletion of the: Couticils Land Transfer the Gouncil:and the Developer hereby agree that
ke R&A Replacement Agragmant is te be novaled: from the Council to the Developer as soon .as
reasonably piacticable afférsuch date sueh dasd of novation to be i such fom as the Counéil ahd
thie Develuper shall agree acling reasonakly.
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4.4 The Gouiic! will comply with the tetmis ol ihe R&A Transport Agreement,
15. COMPLETION OF THE SALE OF THE -SOUNGIL'S LAND AND THE NEW IUNICIPAL GOLF

COURBE LAND AND THE RESIENTIAL LAND

15:1 ‘Sale Completion 7

4841 The Council will zelt the, Gaundl's Land on the rélevait Completion Uate-tin the larms set
outin Scheduiz 4, _ ‘

16:4.2  The Develaper wil sell tha Rew Municips) Golf Course Land :on the relevant Comyifelion
Dafe on the terns 36t oui in Schedula 4,

15.4.3 The Counell-will sall e Residential Phase(s) to a Housebullder al the direction of the
Pleveloper on such deales as ate agreec belwsen the.Councll and the Develaper lo reflect
fiie Fost Planiing Fackage for the Residential Phase Premium {or the relevart part
theraof) I the form of the Residuitia)l Phase Transfar(s) and on the terms sed oul in
Sclwehde 4-Pat £ :

15:2 Lamplation Didie

521 If an Evenl of Dafaull has scenrred the Couriall wil not b retuired to-sell the Councll's
Land untlt 20 Working Days aftst ihe Event of Dafault is romiedied in acotrdance wilh this
Agresment.

4522 The Coinch wilf nol be Tequired to sell the Council's Land aridlor any Residential
Phase(s} until such lime 25 the Dverage Agresmant has besn entered:inlo.

18, PREMIUM AMD COUNGIL'S COSES
16:9 Premidms

4641 The Devalopac-will pay the ColfciPs Premiund 1a-the Council gn Complelion in refation to
{ha Couricil's Land.,

16.4.2 The Council vy pay the Mew hunicipai Golf Course Land Premium to the Daveloper ion
Completion in relation {o the New Municipal Goli Course Land |

16:2 Council's fees

ME24 "Cosis” i this Clauge 16.2 means reasonable-aad propér costs properly incurfed by the
Councit (and a3 approved by the Developer pursuant o Clause 16.2.2) with appropriate
and relevant external donsultants employed In mionltoring the Daveloper's perfarmance of
ils whiigations -pursuant {o this Agreement anly up to the dale of Satisfactory Plarining
Penrission,

1822 The Council will submit to the Developer at the beginning of each calendar morith a
schizdile of Gasls (with appropriste and proper supporting evidenca) incurred by:it in the
previous calendar montfi which the Developer is fequirad Lo pay as Development Costs
together with & forecast of all future Cosls aonidmplated by the Gaicll, for approval by
the Diavaloper. Thi Developer will.nal unreasonably withhold o delay its approval.

4623 The Daveloper Wil pay fror. the Development. Account to the Council the amount:of the
invoice rendered under Cagge 16,22 within 15 Werkdng Days of receiph,

1624 If [ Developer digpules any fnvaice submitted under Clause 16.2.2 Il wilt notify the
CountlE withit 10 Working Fays of recaipl and if the panies cannol agree the disputed
ihvaics:, it will be submitied fo the Expert for determinalion. :
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174

7.5

178

1525 The Dévelopdr shall pay o the Council an_the data 3 months aRer the dale of Thly
Agrecmient the sum of £85,000 in respect of the fees Incursd by Hhe Cotncil's
professional leam in réhafion 16 the Prejact

PROVIDED THAT 11 is agreed and accepted by the Developer and fhie Council thal the adgregate
Gosts payible by the Devislagar to the Caungii pursuant Lo this Clause 16.2 only shall not axgead
£200,000 and thal thls Clauss 16,2 is et intenidad 1o deal wilh any ciher -¢laiins between the
Councit and-the Devaloper durtdd e course of the Works-including any cidims 43 may hereferred
fo i Cleuses 17 to 30, . . .

AFTER UNCONDITIONAL DATE.
Approved Documents

4711 The Councit acknowledges the delafls cortained n e, Approved Documsnts are
apptoved under this Clause 17,1 ‘

47.1.2  Fhe Developer wil comply with the provisions of this Glause in relatior to. details. of 1he
Works nat dealt with in the Approved Documents {only 1 relation (o the delivery of fne
Wotks nd net the Residential Cavalopmerity,

Reviewsble Doeuments

i7.24  The Develaser witl develop.anid Tinalise the design and specification of the Warks and ine
Couredlwill review the Seviewable Documenis:in adcordance with the Review Procadura
and the proviglons of this Clause 17,

1722 The Developer wil submit he Reviewable Documents and thé design of any Waletial
Changes devehped in accordance wilh the protadure in Clause 74 1o the Councll for
seview under the Review Procedure. The Developér shall riot coinmence of permit the
comppsncement of coastruction of lhe parl of the Works to which sutii Reviewable
Documents relales until il has submitied the Reviewable Ddelmeants ahd it.is confirmed
by the Cauncil thal the-Developeris enlitied to procead wih conatruction n accordance
with the Review Procedure:

1723 The Develaper will altow the Council al any time a reasohable opporturily to view any
jtems of Diesign Data which shall be made available i the Coundil as soon as practicabis
follawing receipl of any written request from the Council.

Approval Requirenents
Al plans and spetifications {o be produced fo the Gouncil unde? Clause 17 shall cormply so faras

shah be-aiiplicable with. the fedns of this Agreement with the Approved Docvtmenls, any previously
Approved Drawings smdthe provisians of this Agreement. ‘

Futherinfermation

Withoul firiting the foregoing provisions of ihis Clause the:Devetoper shall consult with the Ceuncil

and provide such further Information s the Countil may reasonably requirg in relation to mallers
afferting the Works.

Approval Cobstitites Approved Drawings

Wheie the Courdl approves any plans and spucifivations submitled to fi pursuant-{o the Review
Protedure it shall neliy fhe Developér and the plans and specifications so-approved will constilute
Approved Drawings.

to Variatién Except inAccardance with this Agreement

Mo vatiation will be made 1o the Appraved Drawings save in accordante wilh:the provisions of this
Agreement.
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127 Approval Not to Lossen Onligations
Mo Ingpection of approv;a‘l.by"ma'Couch of ihe Approved Documents, Reviewable Documents or
any other specilicalion and develapment plans of othér materials will lessen the obfigation of he
Deyelopet, & Building Gontractor, the Consultants or any Sub-Canfeactor T relafion 1o the Warks
whethsr undsr s Agreement of etherwise,
478  Variations to Phasg Plan
17.E1  Ifthe Developerwishes fo vary thie exient of any Phase as shown on ihie Phase Phn the
Developer wilf sdek the appioval of the Councl. The ool - will pol ba deemed to bs
unreasoriably withhotdirg or.detaying its approval under e Review Procadure where the
yariation sought-
{a)y alters e pumber of Residedtisl Units or 1o any ofher way affects the
‘Rasidéntial Development
{ is ; Malerial Change lothe Core Requirsmants;
(€} extends the Devaldpment Programime;
{d] tncreases fha Bevelopment Costs excepl where lhere, wiil be a-commensitate
Tncraase in Developmenk: tncome; and
(g . does pot g2l fimes provide for at letsh & holes.on eliler e Municipal Gelf-
Courss-or the-New Municipa) Goif Saurse (or 8 combinaiinn of the same) td be
open and. avalldbls for play iothes pubtic together with all hecessary padestrian
and vehicular righis of aecess and egress.
17832 The Developer shall not commence any part of the VWorks until il has produced to and
hiadl appiaved by e Gouncll the Phase Plan.
18 START DN SITE AND GRANTOF PHASE BUILDING LICENCES
181 Phase 1 Building Licence
Fridfn the Phase 1 Commencement Date but subject 1o Clause 18.3) tha Council grants to e
Developsr & building licence of Phase T-on the termns set out in Sclisdule 3.
18.2 Phase.2 Building Lizence
Eromn the Fhase 2 Commencement Date (but subject 10 (lause 18.3) the Gouncll grants 1o the
Peveloper 2 buildig fioence of Phase -on the lonng set out I Schedule 3,
483  Gontracts, Appoiitments and Warranties.
1831 As a condition of the granl of any bullding icence tnder this Clause' 18 in sefafion 1o the
relevaat Fhase;-
=) the Daveloper vill enter into all relevant Building Contracks for live Phiase and
will provide the Councl with tetiflled: copies of the same;
{b) the Developer wilf use #s reasonable endeavaurs o practrg that dhé relévant
Buliding Conéraciprs have compléled and deliversd (o the Council the relevant
Warsahtias]
&) the Developer (o the selavant Building Gontracior} wifl enter into all relevant
Consgftant Appoiniments Tor-the Phase and will provide thé Councll with
carlified copies. of the same,;
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18.3.2

) the Developer will e fts reasonahle endeayours te procure that the relevant
Gonsiiltants’ have sompheted and delivered Lo the Councll the Warranties;

{e) the Develaper {or the relovanl Hyiiding ‘Contraclan) will énter into all relavant
SubsGontiaets for the Phass and will provids the Goundil with cerfitted coples:of
i same; and

1 lhe Developar wilf use s reasonable endeavowrs 10 practrs that the yateuant
Sub-Gentractors have compleled and delivérad to the Colngll the relévmnt
Warrartias,

Where' the Building ‘Centradls, Consultant Appeinlmaents and Warranties referred o In
Clause 18.4.1 refale fo parls of the Works which are to be eatried out more than
G menths alter ther releVasit Phise Convhénsemeant Date and the velevant -Contradlors,
Consulldnis andfor Sub-Contradlers have not yet been appointed by lhe Developer or iy
relatlan [o the Works, the work covered by such Warranlles cannot be commenced until
the relsvant eopy contracts und ‘apipoinlments are suppligd and the Warranties delivererd
and the relevanl Cohitractor, Gonslritan or-Sub-Conlbractor may not enter fie Site until Ihe -

ridevant Warrahty has bedn unconditionally delivarsd,

184 Bullding Corractor

18:4.1

18.4.2

18.4.32

1844

184.5

184.6

TEUBG85,2\C 518

The Developer will use Al raassnabls-sidla svours to enter into tha Ballding Goniract(s)
will the Bulldiny Contractoids) as-soon as reasanably practicable after the Unconditional
Date. The Building Cortract will Be based tpon the Joint Contrecls Tribunal Standard
form of building sonlract or such other formis) of buildig contrdct s is apprépraie
having due regard to the Rature, scape and complexity of the Works 1o be procurad,

Piiat 16-gding tut te rarke! 1o appeint & Building Contractor, the Developerwil provide to

the Couneil, Tor the Goundifs approval, a copy of the Tnvitation to fender and the propesed

form of Bullding Contract that I js irending o-offer fo the market fwhiich nuist comply with
Clause 18.4.9). The Council will.not unreasenably withhald Its approval g the form of
Buliding: Contract, I the Gounell does not approve the Bullding Contract, it Will notify the
Davaloper of its. objactions as scon - as reasonably praclicable ard in any aveni withip

20'Waortking Days of receipl of-a full copy of the ITT and draft Buiding Conlragt.

The Developer will take account of the Council's comments on the draft Building Contract
and witl resubmit the Bullding Conlracl forapproval to the Council (howing any changes
miadeto the Buildmg Condract from iz previcus draft submilled). The Councl wifl have
5 Working Days te spprove any amendiments to the Building Contract,

if the Caunil does nol respand or objact Io the proposed Biilding Conlract (wilh reasons
for jts: objeclion(s)} withip the 20 Working Day of §Working Day Winescalgs (as
applicatie) in Clauses 18:4.2 and 18.4.3, the Council will be deemed fo have approved
the Buliding Conteact, Provided that the Gouncil cannot be deemed-{o have appraved
any tentis of the Building Cantraet which canfiict with thosa sél out in Clause 18:4.6,

The Developer will kéep the Coundil irformed sl réasonable intervals -of the progress of
te negolistione of aay Building Contract and details of i) rmatetial discussions and
negeliations vith the relevant Building Conlractor, inglucling when il intends fo subnilt the
final contracl for approval, :

The Devaloper vill subniit the fival draff of Bullding Contract Lo the Couneil for approval
(In a form that shows the ameridments made 1o the previous version {he Coungll has
appraved). The Eouncll wilf not inreasonably withhold ite approval ta the. final form 6f
Building. Contracl. Subject fo the Developer having compliad wilh Clause 18.4.5, ite
Council will sonfim its approval {or specily. reasons for rejection) within 5 Working Days
of reideipt of & full copy of tha final drafi Building-Caritract,
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1847

1848

1848

If the ‘Counell does ot réspont or objact to the Tinal dref Building Confract (with reasons

for jis objectionfs)} within the &"Waorking D4y fieseals in Clause 18,48, the Coudell will

be deamed lp have appraved the Building Contract.

Tha Developer shall nof enter inlo any Buikling Contract without the Counzil's approval
which shal} nol be unsasonably withheld {or-daemed appraval) as to boffi-

&y
{®)

{he identity of the proposed Building Conlractor; and

théioim of Building E:‘-i}'nm%‘cl ds'sel but-abave,

Thae Building Contracts) will be on terms that-

1)

(i

{e}

{e)

(U

[£0)]

)

in relating to the refevant part of the Works the Billding Contraciar shall-enfat
e & Warrahly Tn Tavour of fie Coundi that |8 in secdrdanés with Clausé 18.7
and in a form approved by the Councll (such approval not 1o be unreasonably
withheld) provided ihat the Council shall ‘not be acling unreasonably -in
withholding its approval 16. 2 provision which seeks o, limil the Building
Confractor's liability;

the relevant. Bullding Gentracior wilt maintain both during the completion of the
relevant Warks and for a périod ot 12 yedis fioin e relovant Déte of Praciica)
Completion of the relevant Works willh a minimum level of professional
indsmnity insurance cover of £10;000,000 for eagh and every claim; and

ihe periad wilhin which {he Bullding Conteactor is oblige:? (o hake good any
defedls In the Works is rot less than 12-months from {He issué of the Televant
Praciical Complstion Stdtesment under the Suilding Contract;

romiain stepdn provisions in sueh form as the Gouneil shall requirs;

tontain 4 Heence to copy and use any intelleclual properly created or used by

the Building Cotifracter In carrying oul the Warks,

ars ‘consistent with he Necessary Consants, Statutory Requirements, Planning
Fermisslon, Appfeved Doguments (so far as shall be applicable wiih the terms
of his Agréementy, Approved Drawings, Specification and the terms of this
Agrearnent; '

:gtindain @n express right for the Council lo slterid pedject meelings -and inspast

tha Works;

o not contain an overdll cap on liability that is less than the agieed level of
‘professional indempity Insurance andfor the agreed contrac! surm {whichever is
-greater)-and provided the following fall oulsida of any agreed cap-

@ “wiiiful default;

fiy gross negligenge;

til) fraud or crikpdival acls;

fiv) fires #edfor penalties for infringemen{ of laws;
v} ‘infringament of inlellectual propedy righls;

Aui) ‘thilecd party-clalms; and

) deall or personal injury resulting from the Building Confraclor's
degligence;
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{0 dp not contain & tet conlibudion:clause;

18.4.10  The Devirtoper shall. supply 1o 1he Coungil:-

{8} enecompiele, certilied copy of ahy Building Conlract;

(b evideride of e néliFances beitig maintalned by e Building Contraclor i
aeeordance with the. Buildiog Conlract; and

{s} aiy exoculed foms of Warranty from the relevant Building Coniractor i favour of
e Coyneil

within, 15 Warking Days-of the Building Contract belng entered into,

185 Gopsiltants

18,51

MB2

18.54

TE0B168L ACETE

Appouﬂm&nﬁs (or rocure. thal the Gonsuliant Anpmrdment'% e antered mio) vilh the
Consultants a5 soon as reasonably practicable after the Unconditional Dale.

Friar 1o {ie Devefaper (or the Building Conlfatkir, as éppropnale} going nul fo marke! ta
appoinl a Gonsullant, the Develajier will provide- to the Couricll, for the Council’s approvat,
T chpy. of Lhe invilafion to fender and e prepesad form of Consiltanl's. Appoiniment that
it-is inlenging to offer tothe market (which must-comply wilh'Clausé 18.5.3). The Gouncil
will not unreasonably-withhaeld its approval 1o the form of Consullant's Appoiniment,

The dpprovdl :garcit:éﬁ's sét ot in Clauses 18.4.2 - 18.4.7 in relalion fo the Building
Contractor shall apply mulatis mutandis to the appointment of each Gonsultanl, subject 1o
Clause 11.2,

The Consuliant Appolntrmant will be on terms that-

{2 the Constdtant. shalt enler Into 3 Warranly in favour of the Céunich \hatds in
sccordance with -Clause 187 and in a form approved by the Colingil (such
‘approval not to bé unreasnnabiy withkeld) provided that the Councll shall nnf be
acting unszasonably in withholding its approval to a pravision which secks to
leit the Consultant’s Habliy,

{83 the refévait Gonsuitait witl mainiain bolh ddding the complefion of the relevani
Wafks and for a period :of 12 years from 1he reravant Date of Practical
ilevai ELS tha Deveiapu' and fhe Council ahall agree actmg reasonably havmg
due regard to the scope and extent of the services haing provided by the
felévant Ceistiftant for 2ach ant every dlaitn;

{c) wontain & licance o copy and use any-intsllsctual property crealed or used by
1he Consulfand in carrying outithe Works,

53] ara coihsistehf with any relovant Building Contract, Necessary Consents,
Stalulory Regulremants, Planning Permission, Appraved Documenis (8¢ far as
shall be applicable with the lferms of this Agreamest), Approved Drawings,
Bpecification and the tarms of this Agreement;,

fa) conlaln an express right for the Gouncil to atfend project meetings and ihspect
the services;
m do pet contain an overall cap on fiabilily thal is less than the agreed lovel of

professional indemnity insurance andior the agreed coniracl surn (whichever is
greatér} and provided the Tallowdng fall oulside of any agreéd-caic-

(i) wilful-defaulty
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i3s Sub-Gontractors

18:8.1

18:6.2

7565166525618

(d}

(i) prose pegligence;

{iii) {ratitl of crimirial acls;
v} fings andfor panatties for infringament of laws;
) infripgament gf intellectual piopery rights;

(Y third pasty-claifas; and

R death or persondl injury resulting irem the Consultant’s negligante;
angl

do not-sontaln-a net eontribution clause.

The Deyaloper $hiall supply to e Coundl-

{s)
[{5)]

{e)

one complete, cedified copy of any Consultant Apprintnient;

evidence of the. insurances being maintaired by the Cansuftant Tn accondiance
with tHe Cohstillant Appoirtment; and _

ani-execulad form of Warranty from the relevant Consullant in favour of the
Council

\within 45 Warking Days of the' Gonsultant Appoiniment being gnlered into

The Develepar will use its reasonable endeavolrs fo eater O procurs that the Building
Contractor-eriters irte sach Bus-Oanlratt with the Sub-Conlracter as 5000 35 ressonably
praciicablé alter the Unicondifiovat Dale.

The Sub-Confracts wilt be-on terms that-

{a)

(L)

{c)

{d)

&)

in-felatian 1o e ralevant par of the Viigiks the Sub Contraciar shall enter inlc a
Warranly In favour of the Council that Is in accardance with Glause 18.7 and In
a form approved by the Council {such -agproval nol {0 be unreasonabiy
wititheld} provided that the touncil shall not be acling Lnreasonably in
withholding its approvet o a provision which seales to fimil the Sub-Contractor's
liability;

fhe relevant Sub-Coatractor will faintain ‘hoth during the compietion of the
relevant Warks and for & pefivd of {9 years from the Date of Practical
Complelion of the Warks prafessional indemnity insurance a4 such level as ke
Peyaloper and the Counall shall agres-acting reasonably having dus regard to
the scope velye and cxlEd of ke works pursuant lo the relevant
Sub-Cantrhctor for-&ach and every claim;

tha pericd within which the: Sub-Contraclor is obfiged 1o naké goed any difeols
ity the Works Is.not less han 12 nionths from the tssue of the rejevant Praclical
Caompielion.Statement undar the-Sub-Contrack;

cahlain a Hcance 10 .copy and use any intellectual property eregted or used by
iha Sub-Hontragtor In sarrying oul the Works, ‘

arg comslsient willy the relevant Building Conlract, Necessary Consents,
Statilory Requirerients, Planning Peimission, Approved Documents {se far-as
shall Be agplicable with the larms of this. Agreement), Approved Drawings:
Bpecification and tha tarms of this Agreerénl; ‘

ag
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18.0.4

{ saaln 0 express rghl for the Council 1o aftend project maalings and nspeat

thée Werks;

W) de not contain an averatl cap or diabilty that is lass Ihati‘the agreed Jeval of

profegstnal indermnity insuraace andfor the adrded conirac! Suim (whichevir s
preated) and privwided the fol bring fall oulside of any agised cap

. wilful defauft;

{li} gross hegiiyencd;,

(hii} fratd or chiminal acls,

() firies andior penaities. for Infrisgement of latws;

{v) infingement of intelleclual property Heghis;
{ui) third party-elaims; an

{vii3 Healfi or persanal ijury resulling from the  Bub-Conbracior's
riegligence: and :

{h) 6 not conlair a net conlribution tlause,
The Developer will abitzin or procarg thal the Council’s approval is oblained 2s o the
selection of the propossd Sub-Conlractor (such approval not to be Lnieasenably
withheld) and-will not award any Sub-Canlract withou! the Councils approval.

The Devaloper shallsupply to the-Coundl:-

(a) one copy of the selevarll Sub-Coniract (and any specifications ond clhoer
~documantalion referred Is in it
) evidenice of the insutances being malntained by the Sub-Coufracler in
actorddnce wilh the Sub-Cornitratt; and
(2} an eyecoled fonn of Warranty from the relevant Sub-Confractor in favour of the
Councli

within § Working Days of the Sub-Contract being entered into,

8y Warranties

%71

7505 1685.7CG W

The Warranties fram the Buildinig Gintraci, Consulants and Sub-Coniractors i favour of
the Councit wif be on terms that

(@  -ihe Bullding Contrastor, Gonsullanl and Bub-Coritractor il pardorm ts
-obligatians under ilie relevant Buliding Confracl, Consuliant Apgdinfment or
Sub-Contract {as the cabE may he):

(b professionnl iidemnity insurance cover will be malntained to the level agreed in
the relavant Bullding Contract, Consulian Appolniment .o Sub-Confract a$ lhe
wEse roay be; :

(1) tha Cobincl| js granted a licence 1o sopy- and uée any inlaliectual prqpeﬂy

greatedar used in catrylng out the Woiks;

(el pifor to dny termination or suspension the Council will have a mifimum 28 day

period {o decide whether It wishas to ep i i the Building Gontragl, Consultan]

Appairtriakt bf Sub-Coistrac! {dsthe case mayhis;

.48
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18
19.4

102

e

1.5

20.

201

20.2

fe} he Varrinty -is capable -of belny assigned by the Council {togsther will its
sssignee) off at least iwo océasions; dod

n ofhir iali a slatement that Hiere will Ba 1 greater llability ncier e Warranly
than there weuld have been if the: Counell had been the Joint employer under
ihe relevarit Buliding Gantract, Cons ulfantAppointment, or Sub-Contract {as the

-case may-be) nd other fimit ori liability will he peritilted,

STATUTORY AGREEMENTS

The Davaloper shall ai all appropriate times negoliate all necessary Statutary !\Qreqmenis for the
constniction and. adopton of roads and Service Medis lo senve the' Devslopinent dnd whére
nacassary for the tivarsion of Bny existing Service Media passing over under or through tha Stte.

Tha Develaper will constilt in gaad faith with the Cotmail and will supply the Counclh {If it does nol
alriady have siich) with a copy-of the form of any such propbsed Statulory Agreement fo enabla
the Colnell to make representatians to the Developer in telalion therelo and the Developer wil
consider all such reprasentations in good faith andiake these into pecount,

The Develeper shall pey &l costs; gharges, expepsas and fegs pursuar] to each Statuloty
Agragment snlered fnlo undér ihis Clzuse 19 and shafl keep thé Counall indeniilied agalnst 4l
costs, olalme, demands, liability losses or proceedings: arising thereuader of made of incurred gs &
result of any pon-shservanueror non-performance of the Developer's obfigations thersunder.

The Counril shall enter frte all such Sighiory Aareanionits prepared by the Developer where
réquired a5 landdiwnet of the Coundll's Land and in so far as it 1§ iegally permissiblé to do 50 (I
such form-asmay ba approverd by (he Coundil such approval not {0 be unrsasonably wilhheld) a3
and when-nacessary i order to snable:fhe Developer Lo cary oyt the Waorks in accordance willt
fne-Development Programms, and subject o the tsquirements set out in Clause 7.14.2,

Tae Cousicit shall Hf raquisite dnd i so far as it is legatly ‘permissible to de so #ater inte ‘any
Statulory Agreemenis for the conshuction and instaliztion of Service Media (or any diversion
Hieteoli its capacity-ds lantownér gl ifie requast and cost of the Developer subiedt tb the Colincit
approving the terma of such Stalutory Agreemenis.

The Develaper shall supply to the ‘Councll a copy of each Slatuluky Agresment enlared into
pursuant fo this Clayse 19 {and any bifls af quaniity, drawings and specifications to he annexsd
frierale-ar other dogimentation réferfed lo therein) save where the Couricll dself is & parly fo such
Agreasment-within 10 Working Pays of ffie same bsing entered into and will thareafier supply a
capy to [herCouncil of any vasiation therato.

INSURANCE
Insurance of the Werks

Fram the Uncenditional Date the Develsparwiltlnsure ihe. Works in an-amount nof less tharifhe full
stinstalement dost from linte 1o {ime: of 1he Works (including professiondl fees and VAT wheie
applicable) Bgainst the Insured Risks under dn “all Risks" policy.

Emplayer's Llability, Prafesslonal indemnity-and Public Liability

Fineyd (he Unsadditional Oate the Pevaloper Will mainiain ar procirs ihe mialitalning of employers’
liability insurarice, professional indemaity insuraiice and public lidbifity insurarice ii-dn appiopilata
surm (from Hime fo Gime) ag:ageed wilh the Councll-{acting reasonably) in respect of the Site and
the Works. The Devalopar wiif yser lls reasonabile pndeavours fo ensure fhat the Councll is

ilentified as cosinsuréd in respent of the policy of public fiabifity insuranci.

G165, 005G 5
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208  Copy Pollcies
Tha Develapor will at lhe requast of the Councll supply 1o the Councll & capy of lhe nsurance
palicies matntajned under Clause 2001 and Clause 20.2 and satisfattory evidenice of payment of
weriilums,
204 Payments under Insuranca Pallsios
All Monias. paid eut in relalion 16 clalms recsived Will be peid inte tha Developimait Atcount and
appfied by the Developer as sopR-as reasonably praclicabietothe matfers in respect of which they
aré paid vut. If the mohles redalved are Insufficient 16 make good he loss or damags caused or
claimed ie Developsr will make up.any deficiency form it own monies.
21, THE WORKS-
211 Loflinenceiiént
“The Developes wil commence ‘the. Works Iy refalion io ‘each Fhase upon the refevanl Phase
-Cenhinisncement Date and will achieve Braclical Cormpletion I respeo! of vach Phass on'or befora
he relevant Baild Complelion Date;
212 Pevelopmion! Programme
Once dhe Developsr has commenced any Works the Developer will diligently and eontinuonsly
ceury oift Bie Yarks in aocardance with the Devalopmant Progeamma,
213 Building Long Stop Dae '
“The Doveldpear wil compildle-2f itie Wiks in each Phase before the relevant Buillding Long Stop
Date,
214 Garrylng ouft tie Works
The Devaloper vl desigh, capy oob-and complete thae Works:-
2941 in a:good and workmanlke manper:, -
2142 with a9 reasoriable skiii and cars {and in the case of design, the standard of skill and care
Wil be that lo Be expected of 4 duly qualified and experienced desionir understanding
he design of works siniilar in seope. value, complexity, character and size to the Woiks);
2143 ysing only'sultable good qudlily materials reasanabiy suitable for their purpose;
2144 By endaging only Congitiianty Building Canbractor andior Stib-Contractors of repite in
-pecardance with Glause 18; ‘
2148  inaccordance with:-
(&) the -Approved Deurtients (50 far as shall be appilicatiie-with the ferms of this
Agreementy,
(&) the Apjaréved Driwings:
© e Speatification;
)y all Necessary Consants and the Planning Permission:
{=) all Statutdey Requiteinepts and Statutory Agresmerits:
i all fdevaint Brfish Standards and Godes of Practice fram limeto time In force;
150518052318 51
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{a): {he Déyalopment Programing; and

(fi). e tewms of this Agregient.

915  Hecessary Consents

1 relation to the Werke the Dpviinpar wilk:

2154

21,62

{where @pprofriate) usé all reasonable endeavours lo procure. that there: are obtained as
sooR as sequisite all Mecessary Gensents and that there ate given. all potiges reguired to
pe given under any Slalutory Requirsmenis of Necessary Censents and wilt upon

request provide coplesio the Cionsik;:

procura thal lhere are not apecified for use of used in e Worls aoy protucts of

-materials which.at fhe fime of specificalion or usel

{&) do°nol caplohm with Brilish Standards and Codes of Praclies; or

() _are generally Kiown wilhin the construction industry at the fime-of specification

{p b capable of enusing or eonstifuting 2 physical defect or‘hazard fo healih

-and safely in the particuiar circumstances i wiich the prodicts & materials are
specified for use ahddsatd,

2.8 Retztionship with Suiflding ‘Contractor{s

2161

2162

2183

2184

75051685 HOG18

“he Develnpear will-

(&) cofiply with ils ctiligations under each Bufildinig- Contract in all material refevant
respects and will not knowingly do any act ot ihing which would entitle the

‘Bullding Codlractor 4 freat the Building Gontragt as terminated by breach or
adversely affect the ghis of the Gouncil under the. Warcaniies or cauzs defays;

ih) lake ol HiEps seascpably nedessary to procure {he due observance and

paifornance of the-dufies and abligations of ihe Building Cenlractor undereach
Biflding Contract {inclugding the defecid liabilily piovisions);

{e§ iake all reasonable steps o epforce any ng.hts the Developsr has pursuant i
apy. produdt ‘guarantee of wairanty fn tefation to any materals or -plant. and
machinery incorporated in the Works,

{d} not without the consent of the Council {such consent nol to be: unreasonably’
withheld) knowingly release, vary o waive the ferms of the Building Gonlract
nor knowingly stop itself from enforcing or seeking redress for any duly of .
ohligation-bn the parl.of the Buding Contractar under tha Building Contract jf as
2 result any fight of remedy of the Catncil will be Triaterially adversely affected,

and

{8} s all ressonable BNdEaVOUES. {6 procure-that throughdut the.carrying out of the

Warks the Bullding Canteactor Is continuously appointed and giver prompt and
adefuste instractions in ateordance with thie-lerms of lhe Buildmg Contract.

The Deyeloper shalt notify e Council as soon.as reasonably practicable of any rhaterial

dispute arising pursuant to the fuitding Gentract and shall prompily give the Councilsuch

-datails thereof as the Council.may reasonably require.

The Developer shall eal with any such dispites in & manner that is -cansistent with its
opligafions hereynder and shall cansider in-good aith dny répresentations mads by or on
betialf.offlis Council in relatian therelo,

I thi. Devetoper shail doterrnirie thi employment of a Bullding Gontracior it shall forthwith
give notice thereat to:the Gouncil and shall appoint a.ngw Building Coniraclor approved
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by the Qeuncl (adling regsanably) who shall have the compalinge; experisnce,

fosourtes and suitabilily ta discharge e obligations under the Blilding Contrait #s-soon
as-practically. possible provided always that e cbligations. on the pad of lhe Develaper
and [he condifions confgined in this Agreamunt shall remal inforee and apply o 1he new
buiilding contraict as 1o the Buildiag Contiact and fo the new contracter as to the Buflding

Contractor.

21.7 Relationship with Consultants

2.7

247.2

“The Devaldper wili-

{a) comply with its-Ghfigations (or usé its feasoralils endeavours fo procirs thal the.
Buiiding Cariratctor will comply with ils obligations) under thi terms of the
Appalmiment In el material respecls with sach Consulant,

{b) tals aff -steps reasonably - netessary fo proguie [he due Bhisendnee and

petdomante of e dutjes and obligatiohs of each Consullant and witl not {and
Use lts r2asonable endeavaurs. fo procure that fha relovant Buliding Goniractor
will nol) withoul fhe qonsent of the Goundil {such comsenl not fo be
Unraaseriably withheld) release, vary'of waive nor negligently slop liself fom
enforeing or secking redrass Tor any stch-duty o -obligalion if as 9 Tesult any

fight or rermidy of the-Counsilwill be adversely aifeclad.

If any Cormsyttant Appalniment ts-terminated prior ta the complelion of such Consullant's
htiEs in respect .of the Development. the Developer shall forthwith engage {or use jls
repsbuable endeavowrss fo procure fhat the Building Conlractor shall engage} a
éplactment firip or, parson approved by the Council {approval not fo be unreasonably
withheld) to pedorm such duties in Ris place-smid 2l the relevant Brovisions 'of this
Agreement wiil dpply therets,

218 Relatiorship with Sub-Contragto 1)

21:89

FEOSTEES NEE1S

‘The Develaper wilk-

£a) camply with its obligafions (or.use its reasonabla andeavedrs 1o procurs that the
Building Contractor shall comply with ifs cbligations) under a Sub-Confract in all
felevant wespecis and will not (and will arse its roasonable erdeavours fo
pracufe that the Building Contracior will not) do any acl or thing which would
enfitle the Bui-Contrattor o frest the Sub-Conlrast 25 terminatiad by breach or
adversely affect (Fe dghts of the Council undeys the Warranties oi cavse dalays;

(B} lake &l sleps reasonably necessary o procute the due obsevarice and
performancs of the duties and obligations of the Sub-Conlractor undar the Sub-
Cantract {Inshiding he defecls fability provisionsy;

Buitding Conlractor has pursuant to any- praducl guaraiitee or warranty Tn
relation to any materisis or plant and machinery incorporaled in the Works;

(c} take all jeasonabile. steps 'to enforce any tights the Developer andfor Thé

) not {end will use #s reasenable endeayours to pioguré thaf the relevant Buflging
Contractor Wil not) without the Consem of the Caundil (such consent not lo bie
unreasonahly withheld) ralease, vary or waive fhe terms of the Sub-Coniract nor
neghigantly stop jiself ftom enforcing o seeking redress for any duly o

obligation on the partof the Sub-Contractor unddr the Sub-Gentrast if as:a
resiill any rght er ramedy of dhe Councll will be materially adversaly affected;
and

te) use all reasonable endeavours lo procure that throughout the carrylng-otit of the
relevant Works the Sub-Coniracler is continuousty appointed and given prorhpt
tind adequalerinsiructions In accordance with the ferms of the Sub-Contrack.
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1.8

21,10

21011

2112

2113

2182 The Developer shial nolify the Cogricll as soan as reasonably practivable of any matedia
dispile arising pursuant 1o any Sub-Contract arid shall promptly give thie Seuncll such
details thereof a8 the Caunti may-redsonably refuire,

5183 The Developer shali deal with any such disputes in a manner that is consistent with its
abligations. heraundar and will cohsidar (and usa its reasonable endeaveurs lo produre
that the Building Conlractor will consider) in'gaud failh any representations made by or oh
hehilf of the Golvicll inrelatioh thereto.

#3184  Ifthe Developer or a Bullding Cortractor delermines the emplayment of a Bub-Caoniractor
the Developer shall forifiwith give notice Thereol fo the Gouncll and shalf appoin a new
Sub-Contraclor approved by the Council {acling reasoniably) who shall have ths
ehipitence, expérance; resources and sultability to discharge: its obligalions uhder thé
Sub-Contracl a5 acan.as practically possible provided always that the abligations on Tha
pan of the Developer and the condilions contained In this Agresment shall remain in force
and apysiy o the: new sub-zontract a8 fo The Sub-Cantract.and to the new sub-conlratior
B tothe Sub-Contractor. s

Precautiens Regarding Adjalping Land

‘the Developer wil take, so faras Is practicable, -and will use Jls rensondble endeavours Lo procurs
{hal the Blikilng Contracter takes all reasanable precoutions fo preven! any danger ok undug
disturbancs of ititenveniense o the general public (having regard fo the canying on of the Works

In accordance wilh this Agreementy-aF any Housebititdey in relation lo the Regidential Development.
Conduct of Persons and Works
The Devaloper willi-

21900 & all-tinésd during the caniing -out of the Works act and reduire thal the Building
Contracor, the Consuflants, Sub-Contractars and the Developer's agents and
represenietives shall not ast in such manner as lo cause an aclionable nuisance lo any
persons living in br.occupying adjolning propatiy or any Housebailder in refalion to the
Residential Daveloprient; and

21702 alal timis -ensure thal the Works are managed in accordance with the criferia of good
sile management and good building praclice from Bme to lime bolh by reference lo
standards reasonahly applicabls to'the Worles.

Secvring the Site

Without prejudice 4o any other-provigion of this Agreament the Developer will procure that durng
the darrying -out.of the Works:-

21.41.1 {hoss parts of the Sife whets the Clubhotse dnd Holel are situated where any part of the
Works has commenced will be at all imes secured as fully as may reasonably be
practicakile against vnatithofised-2ntry; and

21.11.2 the Site is kept tidy and propery cleared of surphis malerals, rubble, rubbish or waste
.and 16 goods of Malerials ba deposited 6r stored on fhe Site which ace ol required
within @ reasonable time for the canying out the YWorks,

Canslderate Gontractor's Scheme

The Deyalopar shafl comply with ihe Consitfersle Gontragtors' Scheme and the Code of
Considerate Praglice.

Peitodic Paymenis:

From the Uncongillonat Dats the Déveloper will pay all charges, expénses, feds and other stms
peydble in respect of fhe Sie and all rates, texes and agsessmeanis whatsaever whether
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pardiamentary, painchial or dlfigrwlse which are at any time after the Unconditicrial Date and duting
the: confinuance of Ihis: Agreentent (ar ifzarier unfilthe Aclual Gompletian Date) assessetl ypan or
payable in Tespect of the Phise the Developer:has a building eénes of i Ay - puildifigs -br
structures forthe time fuihg theron,

2. ACCESS, INSPECGTIONS, SITE MEETINGS AN INFORMATION
221 Agreed Accass
"The Developer will permit the Countil's Representative and any person authorised by him to have
access 1o-the Site vihere The Workd sre bislng caoted ouf at all jedsonable limies subjedt to pilor
reasonable notlee to the Developer's Representative and subject-to complying with al reffavant and
appropriala hedith and safely reguitemients.
22,2 taspections
Tha Developer will parmit the Councils-Representalive and any person awhorised by him fo enter
onlo the relevait pail of the Sife whera the Works are being carded oul subject ta a building
ficance.and any workshdéps of preémizses of the relevant Builiing Gontracior::
2221 toview'the progress and stats.of the Works and ths materidls used of Inlended fot use
therein; apd
2224t check Tor cofpliance with the Approved Drawings,.Approved Documents {so far as
shall be applicatle with the terms of this Agreement) andfor the ierms of this Agreement
such eniry being only al such infervals and fimes as may fiom lime to fime be reasonable and anly
after faving given easonable netice 1o-the Developer's Represeniaiive and subject {o cefplying
with ail relevant and appropriate’hesih and salely requirements,
223 Site Meetings and Progress Reports
2231 Within 20'Working Days afier the reléVant Phase Commeniament Date fhe Coungil and
the Developer-will agees.a calendar of project andfor siie meetings which the Councii’s
Represenlative-and the Developer's Represeniative will alfend,
2232Z  TheTouncll o the Devefopar may ot any tivie & reasonante nofice all 4 project andfar
siterriaating batwesh tha-Countil's Represeniativa aiid the Daveloper's Repraseniative 16
consider the progress of the Works:
2233  In addifion. fo the mestings under Clause 22.3.1 and Clause 22.3.2 the Councli's
. Représentative Will Be enlitled t6 -allend any meetings held at. the Sie which tha
Developer imay attend the purposé of which is to discuss the Works. The Develager wilf
provide copiss of any minules of any such site meslings tenuested by the Council's
Represantaive,
2234 The Gouncils Representative ‘and Developer's Reprosentative will meal al least onge
eash 2 wesks (by lelephine.if the parlias agree) 1o disctiss the.progress of the Woarks.
22.4 Informatian op Key-Stages and Problems
The Developsr will kedp the Councll infarmed -of:-
2241 We slages reached by the Devsloper in perfarming the obligafions on its part conleined in
this Agreement; and
2242 @ny matiral probloms or daliys affecting the Works and how the Developar and The
Teleévant Bliifding Confzector intends {o resolve the same.
75R516E5.2C 18 55
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225

23

231

232

24,

24.1

242

ueregard to Represeniations

‘2954  The Developer wil vse #s reasonable shdsavours to proture that due regard s had to

afiy réEsonable representations made to the Néveloper's Reprasentalive by the Countil's
Faptssentative in respect of the Works. The Councif's Reprasenlative will nat Interfere.
with the Works nee ptempt to nstrucy any persons employart upon tha Works and in
paticular the Ceuncil's Representative:shall only addrass any cominerits irelation to-the:
otk e fhie Developer or 1he baveloper's Representalive.

»r65  Nolwilnstanding the exerclse of atich Hghts and any Inspeclions carigd out by or pp
hehali of the Council or the Couneil's Representalive pursuanl 1o the grovisiens of s
Clause 22 the Develofer wil ot be exuised from or refieved of any Babillty or
essporisibility fof the Works,

BEVELOPMENT PROGRAMME

Detays in Devalopient Programms

The Davelpper will iée s rodsUnable ndiedvours Lo miligaks or ratuce 1he effect of any delays oh
the Warks. f it betomes apparant thal progress of the Woiks is haing oris likely to be matertally
delayed the Developer will procurs that notice is giver lo lhe Council as sooh as reasonably

praclicablé.  The Developer's nolice given undet this. Clayse 231 will state the miatertal
clroumstanicts causing the detay, whathier tha delay-is due to a Delay Evert, the estimated extent
ofthe delay and its Impact on-the Daveioprent Programme, any Phase Complelion Date aad any
relevant Builld Completion Dafe. If the delay is due to a Datay Evenl the Developer may in fls
nofice subalt an Amendriient to lfie Dévelopment Programmiz in acoordance with the. Review
fyocedure and a reasonable axienaion of ime to the relevant Fhase Completion Date.

Agreament of Extension of Time.

Ariy exigdsion of {ime siated sndar Clause 23,1 plrsuEnt ta a Delay Event will be delamiined by
{he Cantract Adminisitor.

Dispate on Extension of Time

¥ brie parly disagiess with.the delémination under Glause 23,2, any amendment fa thi
Develppment Programme and the length of the extension of lime to the relevant Phase. Completion
Date will be deterriined by the Expertin accordarier wilh Clause 36.

CHANGES TC THE WORKS

Altowed Changes

Thia Warks wilt be constructed in accordance with the-Approvad Drawings, Appraved Documanis
{sp far g5 shail be appiisable with the {erms-of this Agreement) and Planning Permission subjecl to
any Moii-hatetial Changes and Maiéria Changes allowed pursuant to this Clause 24.
ton-Waterial GChanges

The Developer may inake any Hoin-Mateyial Chiange bo (he Works providad that Jie Developer shafl
dive hotice lo s Cotncil of afy ‘NonMatésial Change if has made and provide futl:detdils thergot,
‘The Developer will nolify the ‘Coundll at Teasl quatledy of all new Mon-Material Changes it has

made-Thal quarter snet any such variations may (ai the Council's elecian), be disciissed at Project
Oelivary, Group meetings.

Materid! Changes

w434  The Developer may only meke a Materlal Change to the Works with the approval of {he
Councit io ha given i acedidanca with the provisionis of this Clause 24.3,
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24.3.2  If (he Developer wishes to make any Material Ghange it will submiit & request with full

details of the Matarial Change to the Caunil. I the fegirest the Developer will spicify
“whether it consltiats the Material Change to-fall within Clause 24.4 or Clause 24.5.

2433 The Comci mdyin. its absokits discretion refusa approval 1o any Materfal Change ather
than one faling within Clause 24,4 or Clauss 24,5, ‘

2434 The pafties agree Mfmt mny variation that changes the basic defalls of ths Core
Reguitemients as sef out in this Agreement (including, for ‘example, the nature of fhe
‘ChatagionchipColl Course, e dalalls in dauses (a} ~ (h} of he Club House definilion.or

‘the details of the Links Golf Acaisimy aid Praclice Rangs) will be 4 Matarial Variation,

244 Choefiges Required by Statute
2441 -Notwithstanding the provisions of this Clause A4, a Maierial Charge shall nol reqiire
apprevat of the Gouncil under this Glause 24 where such Malesial Change is roqilied by
any stalute orby ariyloosl br atfier eofnpotent authority: or'the firé guthority .
2442 Hthe Develupsr s required fo make.a Material £hange which falls within this Clause 24 .4
It sl g priar votice fo The Caungll of fha Malerial -Change and provide full delails
therepf;
245 Unavailability
If any mestertal, plant ar-other pre-manutaciured part or item specifisd in the Approved Drawings
-cannol be -obtained or if i defivery at the appropifate time or-al reastinable cosl cannol be
guarantesd thén the Developer may without “any_cansan| from thig Council use such sitltable
ltemative maleiial, plant or other pre-manufactured part or itsm which shall not-ba of materiatly
‘lesser guailly appearance or patformance and shatl ba consistent with the Specificaiion, [f s
Developer makes such change it wi give immediate nolice to the Gounclt of the change dnd
‘provide Tull details theraof,
24.6 Changes ko Comprise Part of the Works
24.6.1  Any Non-Material Change will-form part of the Waiks and any varied or supplemantal
drawings showing such Mon-alerna) Changs shall formn pait of the Approved Drawings In
edch tase from e dale the Non-Matzrial Change 5-made,
2462  Any Malerdal Change which ihe Courncil has approved or which falls wilhin
Clause 24.4 6t 24.5 or which has been delermined. in accofance with Clause 24.7 1o be
a Matedal Change to which the Counsil shouid have approved will form pari of the Works
arid any varled or supplemantal drawings showing such approved, Malarial Change shall
foum part.of \he Approvad Drawings-from the follewing dates:-
(= in the cases of a Malerlal Ghange which the Coundil has approvaed from the date
of the approval;
[t in thecase of a Mleflal Changa Under Clayse 24.4 frow the date the Material
Change |s mdde;
{c} in the case. of @ Material Change under Clause 24.5 fram (he date the
Develaper notifies the Councit.of Ihe change:
{d) it the dase of a Mafefial Ghange defermined in accordance wilh Clause 24.7
front {he date the Exped nofifles {he Daveloper and the Councll of his decision.
247  Plsputa.on Chaages
I ihe parties e in dispuld bii-any matiér telafing {6 Non-Matefial Chariges or a Material Change
then {ether than 3t telation 1o ihe Council's absalule discrstion to refuse a Material Ghangs under
FBOSGHEEVGH 1 5
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25.1

2.2

263

25.4

Tlause 24,3.3 which shall nol bo the subject of.referral 1o the Expiaty the disptite’ will he refarred 1o
a1 Expet for determination.

THANGES TO WORKS
Council's Requesi

The Codncil may request fhal the Developer makes alterations, addfioks ar omissions ta the:
Works,

Daveloper's Respiyise

On récaipt of {ie Coudti's request under Clduse 26.1 the Developer will (allng reascoalily and.

properly and providing full detalls to suppad such estimats) promplly neify the Councit of.-

7521 the estimated cost of canying out.ary such alterations, additions or omissions including
professiohal and desige fees and the Building  Cantractor's, Consultants  and
Sub-Coitrdclors propér claims aad sosts (including Tull altowance fot any Wiotks thareby
omilted);

25.2.2. °a proposéd schedule.of paymerits (to refiect ieimbuisemant of costs incurreds; snd

2623 -any anficipated delay {6 The Development Programime,

Council's Acceptance

If the Courel eonfitras #hiat it sccepts such eslimatad-cosl- and delay and that it ‘wishss the

Divaloper -1 fimplement the feqlesled alterations the Devéloper will promptly ca@fy wul such

alterations, addiions or omissions which will-on coafissalion form part of the Works as applisatie.

Conseguences of Agreed Changes

2541 The cosl reasonably and pioperly anticipated fo.be incurred by the Developar incarrying
out such reduested alleralions shall be paid by the Council do lhe Develope: walhin

0 Working Days of defirand in accordance-with thé schedule provided In Clabse 2522
and prior o the nommencemenl of such afferalions.

Afy-ehiange to the Developrment Progiameme shall be smade in sccodance with the Review Procedure. The
Developer will promptly submit to the Goundll a copy of any veision of the Developmenl Programme varied in
séoordahcd Wilh this Glayse 25.4 aid ihe Review Piosedurs.

2842
28. PRACTICAL COMPLETION OF THE WORKS
264 The Developer will use its redsonatie endeavours to procure that:-

2841 the Contract Adminisirator gives the Council's Reprasentative not lass than -10 Working
Grays prict notice of each date-upon which if intends to inspect the Wo!lis forthe purpose
of fssuing & Practical Gompletion Statemeant of aely part of the Wartks,

28:1.2  the Coundil's Représantallve br any persons awthoiised by him may accompany the
Contract Administrator on each such inspeciion;

2814 [he Developer shall take accounl of any represeniptions made by the Gounedl of the
Caancils Representitive s to whelher of rial 2 Practical Cormplalion Statément should
be: lssued of as o what qualifications should he made to such certificale when il is
issued.
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252 If the Coniracl Administeator shall not conslder | appropriate to jssue 8 Fractical Somplefion
Statament-the-Devalopar wilk-

2621  procure that sich further wWoiks ds #ré necessaiy to Enshlé the Praclical Bemjilefion
Statement to be issued are cardied-ouf with ali reasonable speed; and

2622 give the Coundll not fess thar 8 Working Days priar notice 1o the alfacl that the Contrast
Administrater infends 1 re-inspegt wilh & view (o issuipg a Practical Completion
Slalgrient

and'thereupon all the foregoing provisions-of this Clause 76 shall apply (mutalis mutandis).

263 in dpofding Whether 1o ssue a Prablical Complelian Stalemant fof Sy pait oF this Woiks the
Contract Adminjstiator shall éXatiise the sfandard oF réasonzble’ sl ani care-lo.be expacted 6 a
contract administrator experienced Indealing with wotks simllar in scope, value, complexily,
characler and sizé Jothe Warks. The Developer agrees-that nothing herein conlained shall prevent
or felter he Gontract Administrator frony fssuing, 2 Practical Completion Statement when Tt Ts
;7 reasohable: and proper & do st and thi Gontract- Adrinistrator shiall not be Influeaced:by any bias
) as between the Developsr and fhie Council hor'shall the Conlract Administrater be-obliged 1o detay
the issue of thePraclical Gomplelion Stafemenl if any ilems Tound outstanding al an inspection are
propeily the subject of 2 Sdagying Nist &nd do not prevent the bangfidid! oéoupiation of those parts of
the Wiforks In respect of which a Practical Complation_Statentent is to be issued,

64 ThéiDé\Jalaper-shéﬂ provide wicopy of tha Praclical Camglelion Stalement to the Countil fortwith
following the dale of His issue.

28.5 Lagt Practical Complefion Statement
The parties acknowledge and agres that there will ‘be more than one Practical -Completion
Statement for Ihe Works and that the Comiplelion Oale may only occur afler the last Piactical
Cornplafior: Stateciont-isissued.

%8 As Built Specification
No kater than 3 maniths affei sach Practical Complation Statemenit the Developer will provide the
Councll with 4 complaie delailéd “as-BHuif" speeificalion and relaled drawings in respee? of the
Works to which the Practical Gompletion Statement relates.

2¥. DEFECTS LIABILITY PERIOD

274 Sehedula of Defatts
inrelalion to each Building Centract the Developer will inspect the Works (or relevani part thereon
and prepare a schistule of defects lemising defects, shrinkages and thar faults due to materials
ay workmaaship not in accordance with e relevant Building Contract or o frost oceurring before
Praciical Gomplation and wilk-

2711 deliver & cony o the Caunelt [ time for the Gounail to consider it and nolify additions 1o
{he Devaloper; and

2712 théni‘deliver itié schieddte (With-ary additions nolified to the Developer by the Gouncil) fo
the Billding Contrastor within the. apprapriale lime limits for doing so under the Bullding
Cotract.
ar.2 Coungil's I\iptiﬁcﬁﬁon:

The Gouncit is not obliged to prepare-any such schedule of dafects, but.the Developer-will include
in jts schedule any defects nolifled-to i by fhe Council within the appropriate tme limits.
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273

274

28

28,9

282

29.
29,1

b2

28,3

29.4

Pealing with Bchedufes

The Daveloper will deal as-promptly. a8 reasohdbly jpracticalsie with the items refered lo in gy
sehsduls of-defetts prepared i atcordanca with this Clause 2.

Refention

The Developer will. consult ir tood fimies with and {ake intd atcotnt tie reasoiiable représentationa
of the Cauncll bigtore rgleasing any roteition ielating fo the making goad of defacts (o the Building
Confraclie. and wilk ol felease any fétantion in relation to ahy Boilding Gonlract unill-the relevant
Delects Cerifioatshas bean issaed.

WORKS UNDER STATUTORY AGREEMENTS TO HE ALOPTED

Htatutary Agreemihis

in, relation o he Warks: ynder Sttutary Agresments which following their completion the Council
and Daveloper sgree will be ddopled the Developar Wil use il reasoiable efideavouss lo-enter fito
a sobA 25 reheotably pragtiodble and comply willy the-provisions of any Statutory Agraeme s
Following Comptotton of Woiks

The Developtr will-ot vomplaliono! Works Utider Statutory Agreements:-

824 Goify e Telévdnt aithorily as-sben as practicable aller the ralevant Works have been
cariad ouk;

2827 raguest ine rblevant atthofity To fesue the provisional cerificste-af completion undsr the
relieant Slatutory Agresment s as fo enable the mainlenance period thereunder o
cgfnmencél

5823  aarry vul any furlher works as shall be necessary during ihe relevant maintenancs perind;
angd

2354 ui bxpity of the maintendres parod request the- relevant authosty lo issue the final
sompletion eorlificate wnder ha Stalutory Agreement and to cenfirm {hat fhe relavant
facillty is adopled,

CDM REGULATIONS

Chent under GDM

The Neveloper accepls that i Is o olient agdefined by the Ceonslruclion (Design and Managerment)

Begulalions 2015 ("CDM) andvingdgts hal it is and will at gl imes Fermain cormpetent fo carry aut

thie jole of a client drider CDM.

Oﬁly.{fﬂenme;laraﬁbn

Thie Devalopsr acoepls that I willbot 58 the only chient In respeat of the Works and he Developer

shall forthwith fnake @ declaration {o the Hedith and Safety Expéuitive ("HSE"} in accordanca with
Ragulation 4¢4) of CGM arid defiver acopy o the Council.

H5E Netlce:

Thé Developer shall as.soo as possible Prévide to the Coundit a copy of the notice thal If reecives
Trom'the HSE pursuant to fegulation 4(5) af CDM. :

Mot o Withdraw Declaration

The Deévélopar shall not seeh 'wi(h‘giréév._'t,emiina[e of In any mamer derogate from such
declaration withoni lhe Touncil's cemsent, whish.the Council miay in ts ahsolute discrelion withhold,
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265

2.8

297

288

30.

40.1

Natice to Other Partfes

The Developer shall efisura. that-any snd al paries sngaged Iy respsot.of tha procurement andfor

widsrtaking of the Works are awsre of the fenins of shich daclasation:
Davetoper's Responsibility

Without préjiidics to te-gererality of Ehd Traveloper's -oitligations under this Agreement and of the

-duties imposed upen the Caveloper under the: GO Regulalions by reason af his appointmeni -as

ihe valy ¢ient undar Clause 99 97

2384 ha Developer will, where retired, appolnl ot proguse the appointment of Fringipal

2WB2  the Developor will pracure that the telavant Building Conlradtor assuries e role of
Principal Contradtor for the relevart. part of iha Wor'.ks;.

2953 the Developer assumes the-tole as ths dlient and will comply with it dutiss as olient and
take reasonable steps lo proce the compliance by the-Piincipal Conlractor and by the
Princlpal Designer with tha COp Ragulations;

2884 the Developer will ensure that bafore commaneing the Works.a, COM Conslruclion Phase

Flansontaining he infomnation Taquirad by'the COM Regulations has been Troduged;

2965 the Devaloper will enstire that the dasign and corstruction of the Works shall comply. at
all tiias with-the COM Censtruction Phase Plan and any amendmenis thersio prepared
pursuant {ethe COM Ragutations. .

Actess 1o File and Plag

The Developer will procure thal ataff reasonable limes the Coundil of ils authorised represenialive

s allowsd ascess fo the SDM Health and Safely File and 'the CDM Construction Fhase Plan
Telaling to any-of the-Works.

Devalaper’s Indzmnity

The Davelapier will indemnity fhe- Council in respedt of any of the faillowing matieis -arising diracily
o Indiractly. in relation to the Works, the-Site or any vperations carried ouf by or-on behalf of the

Developer on the Site (sxcept whare the same is dus lo the. fault or.omission of the Cauncll or as a
result of Historic CoatEmination of or caussd by the Council's Land):-

2081  the death ofinjury o or.ageident fo-any persons;

2982  1he damage 4o or loss gf agy-ploperiy;

-29.83  any breach of the.ealulory consents or-Statutory Requirements: and
2084 fsubjsctio e provisions of Clause-36) any fine or penalty,
-COFYRIGHT AND LICENCE TO'USE DOCUMENTS

‘Licarce

Tite Developer grants-and agrees {o grant to tha Gouncil an Jirevotahle; perpetial, royalty-free,
mon-exclusive Jicence to use and reproduce Al designs, drawings, madels, plang, speaificalions,

‘design dulails, caltulalidns, phiotographs, broctuires, repotts, notss of meetings, CALD materals
anhd any other materlals prapared by ar o behall of the Daveloper in caphaelion wilh the Woiks

andior e Developraent {whelher inesistenice o to be made) and all amendinents and additions to
ihem and any warks; designs or Iivenfians of e Developer Incorporated or referred fo thersin:for
all purposes whatsoaver rélating {o the Works andior the Degslopmmant firluding this-consiruction,
re-consinclion; completion, maintenance, use, letting, occupatinn, managemsni, ssle, promaotion,
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advertisement, alteration, modification, refurbishntent, Te-developmenl, ‘exlension, re-nstatement

and repair -of the: Warks andior the ‘Development, such licence carrying the rght to grant
subJicences and 1o be lransferablawithiout the punsent of the Develpjien

02  Davelopers Righits

Inrespect of the malerials reforted to'in Clase 40, Ihe Davelapers

3024 warranls thal il hes and, al the gate whep the materials may ba delivared of ‘made
avallahle to the Géningil, will havefull tille guarantes o refalion Lo gny copyrighl or other
imellactual prepérty fidhts exising in It free frors and tlear .of any restriction and
encumbrances o is eniilied, as the licensee from such swner, lo use-znd exploit al sich
tights 1o 1he extent pecsSaly to enable it fo Enter iito ‘and perfarm its obligations under
this Agreament;

3022 acknowledges that, in tespect of he matetials of which the Deveioper Is, or may Al e

fime of theircreation b, the auiher (as referred o inthe Copyright, Designs and Patenls:
Act4988) the Daveloper hereby absolutely waivas any moral righls ‘which it might:
atherwize-be desmed to possEss pyursuEnt 1o soctions 77, 78 and 80 of such Aat; and

4024 waprarts. thal, to the extent el the Developer is nol the author, Ihe aulbor has noi
asserted, and has agreed, to waive any such moral rights whichy it might ofherwise be
deeined 15 poasEss.

a0y Access ahd Coples

The Develaper agrees:-

a0:3.1  onmeguest af any rje:as;zafa'sbiga fime 1o give the Geouncit or dny 'p,e,{\so.n,s autharised by the
Caurgil full end sufficiedt acedss 1o the imaterals referrsd 1o in Clalse 30.2 aad, to
provide copies of it (ncluding buf noi fimited fo copiss on computer readable and
medifiable discs): and

2632  althe Davelopar's expense, fo provide the Goundil with a set ofall such malerials refaling
1o Hhe relevant Works apon Pl‘aﬁﬁcai'Completioh.'nf each Phase. -

30.4 “Siimé Payable

Al royailies ‘or other aums payable in respect of the supply and use of ‘any patenied adicles,

processss or Tnyentions reqiired in. conngstion with 1his Agieement shall be home by the

Peyelgper.

48,8  -Asstraace

ap51  The Developer shali if wassnably requested by- the Gouncil a any fime executé such
docamenis and perform sich acts interms agreed by 1he Developsr {such agraement not
& e nigasonably wiliheld) as may be peguired fully and effeclively lo assire lo lhe
Countilthe rights referred to in (his Clause 30,

30.58 The Developst shall use iis reastnable endeavours to proeurs fresly assignable vights for
the Goundil th yse &b information plans and spedificalions supplied by the Devalopsr fo
the Caunch infludiig 41 site and soll suiveys, planniig drawligs and sibmissions free-of
chiarge.

3. NOTICES

314 A notick o be-served Undér or pusstant to (s Agtesiient shall be validly served i the following
provisions. are compliad with ar I the: pardy fo witom suéh notice 4s addressed &r lis authorised
agentacknowtedges recaipt,

7505685 20618 62.
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3.7
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¥1.10

321
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323

Amynofieeto-be served Uhder of pursyan o this Agredment may be served in any of {s following
roanners:-

3124 by personal detivery-tin which case sarvice shail be deemed to have bean effacted at the
fime of delivery); or

3122 by prepald fist cless spetial delivery post trom any address in the Urilted Kingdom (in
whiich ¢ass servide shall be desfied 1o liave been effected at the aipiration of fordy-sight
hours from the e of posting).

In pravitig Servica 'of any molice it shall be sufficent to prove that personal delivery was mads or
that the envelope contalhing suth nutico was properiy addiessed and dalivisied into the suslody of
tha postal aithorities as d prepai Tirst dass retorded délivery o ragistersd delive F.

1 the pariy o wihom any nolice to be served undar o pursuant to this Agreeiment shall consist of

e than-one person the servics Upon ane of such pefsons shalf be service upon ali of them,

Any nofice addfested te 4 pary by #ame shall not be. restdred invilld by isason of ihe parly
having died, become izolvent or.changed name, whether or not the parly serving the nolice s
aware of the facl, )

The address lo whish thera-shall be sent.or dalivered any nofics to by served upon.any parly to this
Agrdeinent undér or Furseant b this. Agredément shiall be ihe addiess ar regisiered office of such
party-as Stated al the commienisemant of this Agreemen! or as olhervise notified either to the party
serving the nolice {of on vihose hehaff {he riolico is servad) the notificaiion 1o have bieen glien by
notice: servad i accordancs. with dhe provisions of this Clzuse 41 prlor 1o the service of the notice
fiest refemed to in this Clause,

Any nolice requited fo be served or which may be served by a parly to this Agreement may be
given oniiatl party's bishalf by that party's solicitors,

Wher'd any nolice fs to 'be servad upen the Daveloper under oy pursuant (o this Agreement sich
rivtice and zny envelope contalning such nolice shall be marked "For he Urgent Aflention of
James Anderson” or such othér parson as shall have besn nolified as the pesson to whose
attenlion oy such nolise should be dimwn, Any sich holification of ancitier parson shall bs
requited fo have been given eifherto the Council o1 1o the Council's Salicitors and 1o have heap

given by notice sarved Irr-aecordanca with this Clalise el to i saivicis of the rilice first referied
io-0n this Clause,

Where any notice is fo be sewved upan fhe Council under or pursuant to this Agreemerit sucli
notice and any envelope Gontaining such notice shall be markest "For the Urgent Attention of the
Head of Lagal Sendees” with copy to David Ball, Head of -Regeneration, or In each case such
olhar parsor as shall have been nolified as the person to Whose alteniien any such nelice should
be drawn, Any such notifisation of anpther person shall be required to have bsen given 5 ihe
Developer and {o have been. giverrby noiice served in asccordance with this Glause 31 prior to the
service of the nofice firsl yefamad to in this Clause.

Thie foretiolng provisians of this Clause shall in-addition to the service-of notices alsp apply (rmlalis
mutandis} to the-defiverny of doguments, unfess othamwlse agrésd in writing.

VALUE ADDED TAX

Alt sums payable uhder fhis Agreement shall b exclusive of VAT,

Whire prsuant 15 1ha eras of this Agresment the Council makeas. a ‘supply fo the Developat and
VAT is chargeable in reapect of slich supply the Developer shall fon production by the Councilof a
vafid VAT inveice addressed to'the Leveloper) pay to the Gounil {in addilion to fhe relevant
considdrallon sel out in this Agreemant) a slum equal to such VAT,

Where purstiant to the tarms. of tis Agreemant |he Developer malkes a supply to the Couneil and
VAT Is charged in respeel of gitgh supply the Councll-shal (on pradaction by the Daveloper of a
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3%

3.2

333

334

vakid WAT Hvoléd addressed 4o the Coundlly pay 1o the Developer (in addition lo tha relevant
tonsideration sel:out in his Adresment) & sum egualto such VAT

Vihere the Davelbper is vequired by the terms of this Agreésmedt to réimburse the Council far the
cosle of expenses of any suppiies hade 1o the Council the Developer will al (he sams line pay fo
the Colinell at VAT tiput fax inevired by the Cowisi) in fespatt of those supplies s2ve fo the exlent.
thal the Council s -edfifled {o repayment o credii in respec! of such VAT isput fax from

Hivt Hevenue ahd Cusioms,
PROJECT DELIVERY GROUP

Ma later (fian one month Toflowing the-date of Uiis Agrestaent the Coimrecil and the Developer wil
establish the Project Delivery Grabp,

The Projedi, Pellvery Grotp will dongist of 3 repregenlatives of sach of the Couricll (balnyg Colmeh
pilicisis with die authority to fdke déciaiois In delation 10 the Préject Delivery Group's business on
bathalf of the Councify and the Developer (bsing personnal with due authority-{o-make degisions in
relation 1o the Projett Dellvery Groyp's business on hehall of the Developer), -Matwillistariding the.
rarmber of membsrs offhe: Déveloper's consortium andfor s stpply-chain the Developer shalll orily
be-enlitisd lothree reprosenfatives. The Council and he Developer will-

3321 enswre (hal the-group mests at least once every guarter and with such parties and =l
such limes and fraquency as shall be appiopribte from tme to time;

3322 notify sach oiherof the names of their respectiva representéliws {ang any changes);

3323 ensure lhal el named representatives attend. meeiings of the Prgect Delivery Group:
Tor$hat substiltites, namvied tn advarics and proparly briefad, altend.ir their place);

furnish the Project Delivery Group wih such information in relation to the Project as that
‘group ray rassonably requast; and

>3
e

$3285  each bear their cwn costs in atterding the Profect Delivery Group (but the Beveloper wil
‘provide any secrstddist needed for the Project Defivery Group).

Eitier parle may eall 2 Projedt Detivery Group mieting.on no less than:ten Working Days notice. A
pinienum of two representatives of sach af the Gouncll and the-Daveloper shiall be reouired to bs

preseat In oider for 2 mesting to be quorale. Minies of mestings of the Project Delivery Group
shall bg. preparad by the Developsr and submitied do the Councll for approval as sopon -as
reasonably praclicable afterthe refevant meeting,

tafters on which the Project Delivery Group, or any sub-group formed by the partias, wil advise or
agsisl, inclugle:-

5341  al aspects of the opesation of this Agreement;

33.4.2  reviewing the discharge df tha Gonditions Precedent and generally raviawlng prograss: of
1he Developingnt;

3343 reviewing progress fowards achieving The objectives of this Agreement;
%44 liaisen and engagement with locat stakeholders:dinlng the scheme;

2345 reviewing any updsted Fhandial Appraisal and Development Programme {as envisaged
by. this Agrestnant);

33:.48 consldering the Development Aveount,

347  considering Non-Materal Varefions lo the Development (s envisaged in Clause 24.3);
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33.5

344

34.2

M3

38,

36

36.1

and-the Gouncil and the Developer may agree in wiiting addifional roles or hinslictis Tor e Project
Dslivery Group,

The Pigject Dallvery-Gratp will be entitfed, whee I has been agreed by the. Projest Dellvery Group
Heforahand, 1o invils non-rwimibers {acluding third parfies) 1o ils mestings,

HIGHWAY WORKS FUNDING

Prior 1o entering o thls Agreeisnt, e Coundil has applled for centrat government funding in
respect of the Highway Works. ¥ the Coundif's applivalion is successiul, i will apply fhe funding
that it receives towards fhe Highway Works and/or {at s discretion) carry oul ihie Highway Warks
{subsiect (o any lerng and.conditions, attaching o fhesl funding).

5ubiect to recmv’ ing the Councal’s F’farmum frcm the Deweloper, it wﬁl appky -aUCJi ar‘naunt of that-

premium as is reasonahly reguived torfund the Highway Woiks,

3434  Theé Gaundi's obligaflans contained in this clause are sutject always o the Canncil baing
satisfied that agy funding thal i prov:c!eb for the Higlway Works or works it uindeitakes
dirsuiby {whether on 18 -own of in conjunetion with any other elsment of the Wider
Devilripant)is provided In accordance with the EU Stale aid Rujes:

34.3.2  The Coundl shall not be ohfiged to contribule to the flighway Works beyand any monies
it actially teceives purstantie Clause 34,1 or Clause 34,2, and

34,38  ThaCoungl may lmpose such erms and conditions in raspect of any funding it provides
for tha Highway Works 35 it deesis reasonable and sgproprizte inlhe circumstances.

ITEREST AND PAYMENTS
ff any pady {ails 1o pay any monies due 1o the ofher within 6 Working Days afler [he date upon

which tha same shall {3l dua under ihis Agreement then whether before af after any Court
judgment the aayusg party shall pay the payea intereg! thereon al the Drescnbed Raie c..lculated

raceive ihe sama.
DISPUTES
Bre-Eypert DigputeResolulion

38,11 Nolwithstanding any afher provision of ihis Agreement, upon any dispute ot diffetence

arising betweer ths paities in relation to this Agreement or the parferimatice: of the paities' .

P

obligations hereunder the Councll and the Developer will; prior te-rsfawing the matier to
an Expi or aedking #ny oiher refmedy, opsrate Ihe' Dispile Resolution. fdechanism st
euf in Glause 36.1 2.

36.1.2  The Dispute Resolulion Mechansm will comprise as follow/s::
(a} ‘wheere eithir perly (acting réasonably) conslders thal the other has failed lo
.pe{fonn any of its obligations conlzined in kis Agreement or considers apy
‘dispule or difference between the parties {o have Brigen Belwean tha pdriies. it
:shall dgive naoticerof the s@me to:the offier parly;

{k) “farfidiith upoi récéipl of & hotice Under Clalise 36.1.2(a) the First Tier Officers
of gach parly {as hereaftar defined) shall use reasonable endagvours to resolve
suoh difasence: or dispule in 2 Mmitually accéptable manner;

) if the First Tier Officers are unably lo-ressive such difference or dispule withio
5Working Days the malier shall be refatred by eath pariy to' fheir respective
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36.2

36.3

Sacond Tier Cifffcars (as hereafter dafined) who shall use reasonzble
endeavourd 1o resolve sih diffarénce or dispute in & rutusily accepiable
strahiner,

{dy it (he Second Tler Gfficers are unable fo resolver such difference or Hispule
within & Worklng Days then sithar:farly shall be gl Wbardy themafter to refer the
matter {whefe this Agreemerit so provides) to the Expert or seek sush other
semody- a8 may be appropriate;

(é-) for e purposes of this Clause 36.1.2 the Firs! Tier officars will ba:-
B for fhe Devaloper: James Andeson;
{ii) foi the Gounclt:  David Ball

and the Second Tier Officers shall be:-
(i) Rt
i for the. Eourmi:

ftark Smith;

provided that either parly may nonilpate a, peplacernent officer of equivalent
standing by giving notice of the zame le the other paty:

Referyal to Bxperi

Any disputa of cifierence hafween tha paties b conhection with this Agresment vill, where so
provided in ihis Agreement, ormay, i the Goungll and ihe Developer otherwise agree, be referred

o and seltlsd By an IAdeperident-expat (thé “Expirl") whosé dacision i relatiun lo suth uallerns
shall be {ipal and.binding upon the padias excepl in the case of fraud or manifesi error.

. Selestion of Expeit

3631 IFthe dispule rélaties 4o e Tights and liabililies of tither parly it yill be referred to leading
cotmsel agread upoh by The parties but in delault of agrasment appointed al the request
of either of the parties by or on behalf of the chairman for {he tme being of fhe General
Councilof the Bar, ’

ag32 If the -disple relates fo -derfolilion, building or sonstruction works {subject fo
Clauses 25.2.3-35.3:5) it will be réfered to a Member of the Royal Insfitule of British
Architecls .agread gpon by the parlies bu in default of agreemerit appainted al the
reduest of either of the parties by of on hehalf of the Presldent for the time béing of the
Royat Institate of Brithsh Archiizcts.
E

1633 It ihe dispule relales o rnethods of accounting or -cthenviss o maiiers usually and
properly ‘wilhin the kpowisdge df a chaitered acaouniant it will be refsrred to-a charleied
aceountant agieed Uporr’by fhe parties but in default of :agreenient appoinied ai the
request of any, of the parfies by or an pehalf of the Presideni for-the fime being of the
Inetittle of Chattered Actountants.n England and Walss,

36.3:4  If the displie rélstesd to rrafers vatally antd praperly within the krawledge of a chefersd
surveyor [t will be: referred to an independsnt charfered surveyor agreed upon by the
padies but in default of agreeman appolnted at-the quest of the parlizs by oron behalf of

the Prasident for fha:lime being of the Royal listitution of Charlered Surveyors.

36,35  Ifthie dispute telales to engineering dasign or oltierwlse o inatters usually and preperly
within the knowledge of a charerad ¢ivil englneer 1 shall be referred to a charfered cldl
engineer agread upon by (he:parties but in defzull of agreement appoinled ai the request
of &ither of the partias'y or on behalf of the President for the fime being of the tnstitulion
of Civil Engldests. :
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3636 if the dispule relalss fo environmental matters {subjedt fo Clauses 14 and 37} and the
parties cannol agree anBapert i wilt be relered 1o the Presidest for the timebelng of the
Insifte of Erwirariments! Mamagement and Assesbment or in the absencs of a
Pregident; the Chifel Execulive 3nd the President or Chief Exeouliva shall chopse the
Expei as sbuli a8 possible and appointed at llie raquest of either of the patties by or on
behalf of the Prasidant or Chief Exaculive

3B.37  Iiie parties fail to agree s o the nature of the dispute then.it shall bi reférred to laading
counse) sgreisd upei by them but In default of agreement appointed at fhe request of
glther of the parties by o on behall of tye ‘Chairmian {51 the time beitiy of the Gangral
Council of the Bar 1e-deckie the nature of the Experl,

36 4 Expert's Role
The Expert 1 to @ol a8 #n expert and not 4s an arbilialor and he proviglotis. of. the_ Arbitration
At 4995 shat riol apply 1o the Exped, hls dudision of the procedure by which he reaches his
decision.

36:5 Nglice of Appaintiment
Subject 1 this provislons of Clause 36.1, the party wishing fo-appoint the Expert will.give notics to
that effect to the other party, together with detfalls of the proposed Expsit and the mattar which is fo
ba refatredto the Expad,

3.6 Exliision of Cartain Persons
A person cam enly be appsinted to oot as 2 Expert il 4! i time-of the appoifimant he js nok:«
36.8.1 . adirgcler, pifice holdst of ampilayse of; or
3662  directly or indireclly retained as a consultant or in any olher professlonzl capacily by
any piitfy ¢ this-AgreEment 01 any company of parson associaled with any such party.

36.7 Progadurs
Within 10 Working Days: from His appeintment the Expert wilt call the pariiss to a.meeling at which
h will give direstions as 1o the fulure contyel of the matiler in digpule, and witl, from time to time,
give such further diraclions as he shall see fil. The Expert will allow the partias-ic make writlen
{eprasafilitions and writlern dounter-represeniations 1o hinm but will nol be in ahy way fetlered by
sush represantalions and cotnter-representations and will rely on:his own judgment,.

36.8 Assistaries
The parties will-give 6 the Exipért suth assistance as the Expert ¢onsiders necsssary to-tany out
his functian,

959 Detision
The Expeit-wilt glie riétice of hia decision te the paitiss within £ weeks of Bis-appaintment or within
sth extendad period as {fis parties may agree in wiriiing.

36,10  Costs
Tho costs of (b reférence ‘to 1he Expsit will be borie 55 he ditécts and failirig any such direction
will Be shared squally batween the patties,
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37.1

Griginal Expert
If ther Expert (this "Originat Experi’y-
36.91.1 fails lo detopmine the-malter refered 10 him;

46.11.2 fails fo give nelice of his decision within the lifie aid in he miarinsy providad for in this
‘Clalse 36, :

56.41.3 felinguishes of oes fict dcgegt bis appaliitment;
36144 dies; or

26715  beconies apparant fov any Taason that he is unatle lo complete lhe duties of his
appoiriment .

ellhar of the paries may in asccordance with Clause 46.41.1 lo 36,10 apply for a substitule to be
dppointed {but pot. afler the vriginal Experd has given fiolice of his decision o the padies In
dispute), W suclt event the ariginal Expert i ne longer the expeit, the provisidns of this Elause
apply as if e ariginal Expeit had nol begn appoiited -and will be repeated hs many tines as
necessdry. Any felerencs to the Expen in this Clause 36 s deered 1o include ahy subslilite
sppuinled pursuant to tis Clause 36.41.

ENVIROMMENTAL MATTERS
Agreement on Liahility
“the Developer and e Qouneil agrée-

3741 The Developershall cairy oul the Environmental:Works in-accordanca with Clause 11.7,
1o enable the Development, including bul not limited to semimencing and complaling the
Cavirodmental Works a4 sboh as teasoiably practicable and being resporisible for dny
and all oihar costs involved in carrying oul and completing the Envitorynenial Warks.

3712 Eoliowing completion of the Envirenmental Works and the Dieveloper having provided a
copy of the vaiidation cerifigate Yo ihe Counclt confiteing that the Environmental Works
have been completsd in accerdarice with Clause11.7.8, nolwithsianding Clause.36.1.1,
any Hability undar Pan2A of {he Enviranmental Protection Agt 1880 {as.dménded) ("Part
2A") adsing In respect of Historie. Contamination, shall bé e sole responsibilty of the
Cauricil.

9743, Todhe extent thal it has besa established thal the Ground Works Confractor has heen.
nagligant o completing 1he Environmental Waosks. (as are mare parlicularly referred to in
‘Clauge 11.7.2) Whete such negligénice was calised by the Ground Warks Centraclot not.
patforming s dulies with ali reasonable skill, care and diligence as to be expected oi &
compatent Geound Warks Coplracios, then the Councll shall not be responsible for any
nterfarence o exaverbation of ~such Historic Coentamination ansing as a direct
songgtjuimee of suich negligance;

3744 That this Clause 37 (logether with Clause 11) constitules an agreement .on Habilities in
tespeot of Histeric: Gonlamination under paragraphs 7.29 and 7.30 of seclion 7 of the
Defra statdtery guidance énfitied “Contaminated Land Statutory Guidance, daled
Apritzot2y;

3745 I he relevent regulatory. aulbority serves a notice under Parl 28 on gither parly, either
party may-produce a ropy of This Agréeriient1o te relevant regiialory atithority or court
for thé purposes of détermining lizbilily for IHistoris Contamination under Part 24,
Tegardisss of any confidentiality agresment thal may-exist between {he parties relating to
his Agieamantar any of lts provisions; and
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3706 Nethar party shall chalenge (he application of the agreement on Jiabiities set oul in this

Agreement.
38, DEFAULT AND TERNINATON
8.1 Event of Default
Notwithstanding ang without préfudice 1o any. dther powars and remediss herein tontained or
Btherwise availzble to the Cauncil if Zny ‘one’ or more of Lhe folluwing Bvenls (sach an "Fverit of
Defaalt™) neours:-
#8141 the Developer commilts, o walerdal bigach & dny-obligation on the patt of the Developer
contajned in tfifs Agregmbnt and faiis to remedy Such breachy:-

(=) in the caseof ‘a material breach involving Nan-Payment within 0 Working
Days; ot

(&) for-other bredches within % moriths

after notice by the Gounclt o 1he Devaloper specifying both the breach.complalned of and. -

the perod of fime {in accordance with Clauses 38,1, H{a) and 38.4.1(b) above) within:

which ihe breach is required o ba reimediad: or
3812 the Developer.or'an Agproved Funder becames Ingolvant;
38.1.3  thersis a Non-Payment by an Approved Funder which is not remedien withit 10 Workinp

Days; '

3814 he Develeper does net commensé a Phasi of the Works by the relevant Phase

Commencement Date;

38,15 he Developer dues not complele a Phase of (he Wiiks by [he relevant Phase

Completion Dalg; o7

38.16 ihereis an'mssignment of this Agreement or Ghange of Condrol by the Developer fo which
the.Countilhas nel previously approved

Ihen the Coundil shall have thé fight foferminale this Agreement by ot less than 20 Working Days

notice Sérved on Ihe Develdper and to snter upon and take possession of the Sile.

kot 8] Re-antry or-Partlal Entry orte Site

4421 ifthiz Agreement is ternlhdted under Clatiss 38 1t will bs without pigjidice ta any of the
rights and remediss of any pary I respect of any anfecaden! breach of any of the
pravisions of this Agreement.

3822  Ifihis Agreement is défermihei under the provisions of this Clauge:-

(@) the Davelopier will immediately vacate the Site and at the request of the Council
procure that the Building Cantractor and 4l contraclors and Sub-contraglors
vacale the Sile and ramove all equipnient, goeds, niaterials, plant, madhinery,
Tobls and tasmporaly-strutdurey belonging lo them and stiall prompily make good
any ddmage ceiised by ‘steh rémoial to the Cauncil's reasanable satisfaction;

{b) Ane Developer wil immediately return all documenls plans and papets provided
lo it by-or o hietiall of the Councli and shall canceél any entey it may have made:
at the Land Registey or the:Land Charges Reglsiry In respec! of this Agreement;
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39,

391

393

394

39.5

{c) if the Touneil (equites, the Devsloper shall assign or novate the Building
Godiftact oF ther censtriiclion docurmenlation relating_fo the Developmgnl of
procire that the Consullant. Appointments aadfor Sub-Contracls aze novatad or
assigned provided the Developsr shall-be-enfilled (acting spasonably) fo retain
doclmants that may be required for any claim previously nolified by the
Develepesta the Coundll

MAENATION

No'Dealings Other than the Pormittad Dealings

This Agieeingnt le-personat 1o \he Developed arid the Develeper shall not assigh, charges, deposit
by way of seturily, disposa, morigage, Underet.or othenvise deal wilh lansfer or parl wih is

inerest under this Agreement ur any pad lhereof, or underge a Change of Gontrol savein
accordance wilh Glause 39.2,

" peiittedDaallng

The Develeper may rorgage or charge or assign the benefit of his Agreement to an Approved
Funder detalls:of-whivm hava basnnelified fo the Couricil subject tor-

3224 fhe Approvid Funder(s) enteririg into.d-Step-in Agreament:

3022  prior to exercising aay of the rights under Lhe Step-in Agreement the Appraved Funder
entering into dirsst covenants willy the Council-

{a) 16 barry out br piocira fhal the Works aré canied. oul in accordance wiihi lhe
ferms of this Agresmeritin the evenl of the Developer failing to do so; and

) ot to knowingly pervit any Phase to ba used before the. Daje of Practical
Completion of thy relevant Works for any puipose olher than the ¢arrying out of

fhe Woiks in accorfante with the terms of this Agreement;
45273 he-Approved Fusder entedng dnto a dirsct covenanl with the Councll to comply wilh_the

provisions of Ihis:Clause 38 before any futher asslgnment or charging of the benefit of
ihis Agreementor the sale, iransfer or charging of the Phases;

3994 the Developer eovenanting with the Approved Funder and he Councll fo eomply with ite
gbligations:p this Agreement.

The Paveloper shall nol undergo a Changs of Conleol withoul tha appraval of the Counil,
Motice of Degling

The Devaloper shall forthivith give nolice o ihe Ceuncil of any dealing peemitted  nider
Glause 39.2.

Obligations to Remain inFull Force
The Oevelopur's obligalions shal jemain in full foree did gffect nolwithstanding -any stich
assignment, morigage br charge of this Agreement or Change of Control referred to Jn this

Clause 39. :
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40. FREEDOM OF INFORMATION

40,7 Riselosure Oblfgations
The Developer shill tse all reasoriable enteavours fo assisi tha Council in i€ comphance Witk the
disclosure oiligations imposed on the Councl by:-

4031 the Freedem of Information At 2000 (“FOIAY). and oll subordinate tegislation;

40.1.2 iﬁe-EI‘!‘ﬁifﬁnmi‘;‘pia] Iefaringion Reguolalisns 2004 and any olhér linplémenting Regitations
i tha UK of EC direciive {2003/4EC) oh.Public Access lo Envirenmenial informatian (zll
of which shall together be referced to as the “EIR"Y

and-which may aise inchide-any binding guldancs and Todes of Piaglice which may ba published
fram Bife46 finte by tha relevant govérrnent départment or offier autholily in accordance wilh dny
such legistafion (all of which sk logether be vefered fo as 1he "Rules" 1o the extert that such
obfigations retale to Informatlon held by the Osveloper on ‘behail of the Council or otherwise in
conpeetion with {his Agreement or fhe Development. Far the avoidance of doubt, this includes le

obligations on the Developer, o 3z regsonable endeavours La;-

4013 provide the Coundil with any Information held by # on behaif of the Ceungll {and not hy
the Gowncl iiself) as is necessary in order o =llow the Councll to aaraply with valkl
requestd for infermalion teseived from Individuals pursuant lo the Ruies.  Such
assistancs shall be provided as spon as reasonably praclicable of the Councll making a
‘Weitteh. requigst to the Develuper Lo provide any necessary infarmation; and

4814 “inforin the Colneil of any clasfes of infomation relaling to the Develaprment n s
-possassion which | halds on behalf of 1he Council which does not appsar -on the
publicationschems provided dizectly 1o 1t from lime to time by the Gouncil provided that
‘this obligation shall not extend lo provide such information merehan twice in 1 year; and
‘the Developer shall net be obligad lo provide ‘assistance or informalion insofar as the
Pevéloper may vonsider thd same fo constitile of contaln commercially  sensitive
Anformafion.

AG,2 Bupply of Material

1 the: provisions of-Cladse 43.1 require the Devsloper 16 supply matérial in whish (e Developer is
the owner or 8 licenses of the copyright, the Councll wilt nol disclose. such malesial wilkioul an
accompanying rolice ackiiowiedging the ownér of such dopyright provided that the Developér an
supplying any such maletfal {o the Council gives lhe Council prior notice of ifs copyright, In suéh
madesials and the requiraments of the Council lo acknowledge such copyright,

40.3 Daveloper's Good Fajth

I cdmplying with [fie obligafions in Clause 40.1, the Developer agrees thal if shall at all fimes act
in-good faith and shall not knowingly act or oniif 1o act (bul excluding any acts or omissions 1o act
raquested by thie Counel) in such a way as i prevent the Cooncll from complying with its
obligations undet the Rules.

404 Hequests for Information
Whera 3 valid request for infosmation under any of e Rules has huen received by the Council, the
Gouncil will adhere to-the reqirgminls of, and consider the availabllity of, o exemations unider
ihe Rulss In disclosing infohmalion félating to this. Agreensént and the ottier parties and will not
disciosa any comimercally sensitivis information,

4058 Responiding to Requests
Where a valld regiest for (nformation under The Rulés ias besh feceived by fhe Countil, and

responding 1o such a reques {whick includes canfirming or denying that the information Is held by
the Councif) weuld involve the disclesure of information aboul.of In relation to the Developer, 1o the
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40,7

409

4810

.

411

‘Dévelopment andfor this Adrecinent; than {he C_ou‘i]cjl shall consiglt wilh the Devaloper before
confirming or denying that such informalien is held andfor distlasing thednfarmation in ordef for the
partlas to agres {such agresment vl fo he unreasonably withheld) fo:-

4081 the Deyelopercoifierting of denying halding The informalion ar discloging the information;
andfor '

A0.5.2  whether any exemptions under the Rules or any sther Jaglsiation may apply 16 pravent
the confitmation br denigl andéas the distlogsure of such infernation.

Developer's Views

For the. avoidance of doubl lhe parfiss agree that in pursuance of Clauses40.6:1 and 4052 the
Daveloper shall be enflilsd 1o express its views to the Council i rélation lo whithér disélésute can
be withheld on the basis that

4051 the cost of compllance with the reqliesl would exceed thd appropriate limlt under 1hie
FORA;

4062  the request represents a vexatious ot repeated request under the FOA; or

4083 e public interést In wilhholding the relévart information outweighs dhe public inlerest in
disciosing it

Mon-Disclosure

‘iHiere The Developer does not agree to such coifikmation or denial andfor disclosure pursuant 1o
Clayse 40.5, the BDeveloper will provide detalls to the Council, within 3 Waorking Days of being
Hotifiet. of the details. of the raquist, of tfis reasons it belisves some or all of the information
teqifested shauld Hot be disclosed.  The Council shall fully and properly ronsider any
rapréséiitafions mede fo # BY thé Davelapar and shall inform the :Developerwhat information it
Intands o-confirm:or deay andfor distlose the person making the raguest at least 3 Working Days
vefore confimnafion or denial andfer disclosure is 1o be made,

Appropriate Measures

The partiss. agree that nathing in this Agreement will cperata to prevent the Develaper from talidig
alt measures that § conslders appropriate {Including, seeking injunctive relief) where ii.doss nol
dgres o ard seeks $o prevent the Courcil's proposed confirmation or denial and/or disclesura of
informalion pursuant i Clausa 40:6.

Designation as Public Authorily

In the evértthat the Develops: i désignaled a publis authority for {he purposes of the FOIA by an
Onder made pursuant o section 5 of the FOIA, -or where the:Developer Is deamed to he a public
authority for itie purposes of the BIR, the parlies agree that identical reciprodal arrangements td
those sel out in this Clause 40 shall apply as appropriale. ‘

Prags Adsolnicements
Prlor th wiaklng any pitss anneuncemants oo similar public stalements on this Agraemen!-arid/or

any dusument referred tolnil sach parly shall obtdin the approval of the other to he-warding of.the
presé staterment or-similad public announcement {such approval nal lo be unreasonably withheld),

 GONFIPENTIALITY

Subjert 1o Clause-40 the pariles acknowledge that ihe terms of his Agreemant (including the
figlites -of finandial sxpectations In of derived from the verous appendices) are sommercially
senshive and fhat disclosure of the sdme would prejudice the parties’ commarcial inleresls and
shall be kept confidenlial and neither pady .shall make any press rglease or annauncement in
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42,

424

42.2

423

respact thereof withayt the -approval of the other nor shall any parly disclose fhe forms of tis
Agreement.to dny {hitd. pary save:-

411 Torthe pumpose of corplying with the reguivemeiiis of this Agregiment; of

41,12 whare the information, is already in the public domain; or

414,3  Where Iagilly requisite; or

4104 :infhe case of disclosure by the Devaloper where comtersially normal of sehsiblé Lo o
$0, or

£11.5 o financial advisors fundhig paitngfs and finencial Institudions; of

4116 to the exlent necessary in order to vomply wilh the requirements of the Stock Excliange:
or

4317 to HM Revenue snd Gui{dms oF g Rating Authonily, et

4118 o respucive sudilorsy or

AL1E  fo the exlent neeessary to-oblain professional advies I refation to the determinalion of
any dispiie.

Provided-that where reasonabile and appropriate an underaking shall be ohisined from fhe- party to
whom [he confidential information #s <isslosed lo keep such inforalion confidsnlial mtatis
mutandis.

MISCELLANEOLS:

Congent and Approval by the Councll

421:1  -Wherever it this Agreemesnt any action or bbligatian is authorised or feguired or agreed
1o be token and pedormed by the Council it shall ha sufficient if such action ar cbligation
Is taken or perfornied by the Thisf Executive-of the Counel or such other officer having
-astetsible-authorily.

424.2  Vliere -any application for the consent of dpproval of the Council ks made by the.
‘Developar, ha Developer will, at the request of lhe:Councll, allend such meetings as'the
Councll may reascnably require so as o enable the Coumcll 1o give dug and “proper
-consjderation fothe stigect matter of such application.

424,3  The Developir wit, unless prevented by circtimsiances beyond ifs control, pravide to {he
Council-such information relating fo the Development and other matlers the subject of the
Agreaensnt within. 10 Working Days 6f regisest from the Cotincil 6f £uchlonger period as
may-be reasoneble ke cicuntstances.

Couneil's Staltthry Powars

Nofhing contalned or Implled.in tis Agreémeént wihi résirict prefudicss or atherwise affect the dulies,
powers, Fghts and obfigations of the Councll granted Lo, or impesed on 1, including the exercise of
its functions as the Local Planning Authority, highway- autherily, stalutory guihorily or as agent for
‘any olher comipatent atlhority and unter any public orprivale bye-law, code of corduct, consent,
divection, instrument, notice, order, pernission, pian, regulation, rule, statute ot statufory instrument
all which duliee, powers, righls and obligations will be ‘as fully and Treely exarclsable as i s,
Agreement hdd hol been exaouted.

Representations ahd Fitness of the Site

42,31 The Devaloper acknowledies that i has not entered ifto this Agresmanl i ieliarice.
whally or partly on.any representation or statement made by or on behalf-of the Council
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respiett theradf.
474 Developer's Kelease

4244 The Ueyvelopet shall be Iubased from alt ghligations on the part of tho Developar
containgd or referred Lo wilhin this Agreemsrii upon the expiry of thie {ast Défects Liability
Period under the last Building Contract to e lel whersupah all ligbllity shall cease save io.
ihe extent fhat any claim asserling that the Developer has failad o discharge its fiability to
pecform uny outstandidg obligation undey this Agrasment has been properly nolified 1o
ther Develaper during the relevait.Defacls Lintiiity Peried and ail liabilily theraafter shall
Ultimiataly ceass ser any suct nolified claim has been: dealt with satis{actordly.

42432 The Counciland the Developar agree thal 1ig release comtalied in Clatsé 4241 Wil not
affact usin any way release the lability of any guarantor approved as parl of the Funding
and Viabilily Condition in relation fo the Wider Davelapment save where the terms of any
such guaranies expressly provide olherwise,

42 5 Seyerability

“The Megafity invalidity or unenforceability of any Clagse of part of {his Agreement will not affect the

1ayatily validity or enferceabifity. of theremalnder. IFany Clause or part is found by any compaient.

court of autharily fo ba Hatal iy valid af ;menfo‘rcéal_}ha- the parties agree that fhey will subsiitute
provisions in & form Hs similar to the offéntiing provisions as is possible wilhous réndering them
illegal invatid or unenforceabla,

4728, Contracis {Rights of Third Parties) Act

4284 This Agrsarmon does nol creste any Tights enforcéable by any person not a pardy to it
excepl thala person who is the parmitied successor to or agsignes of the rights of a parly
‘Js deemetig bea parly of this Agregiment.

426.2.  Save where expressly reguired by the provisions of this Agreement this Agresment may
be rescided of vared by tie gartles herelo withou! the coasent of orthe need o give
notica lo any parsen ot a-pardy to it.

427 Good Faith
The paries wilt at all fimes d@d tiwards each dlhet with the utmost good failh in the pesfdrmance af’
their respective obiigallons under this Agreenend):

42.8 Coreupt Gifts and Payiments of Commission

4281 The Developer shall not reveive of ayree to récelve from any person, of offat-or dgtes to
give 1o any herssty, of pronure for any person any gitt or.consideration of any kind as &n
inducermeni-or reward ot doing of ot doing anything, r fot showlng favour or disfavour
o gy person in relation fo the Agresment or ahy othar contract with thte Councit.

4282 The Developer shall not congpleaswith dny pereoi.la do-ary of the acts meritionad in this
‘Clause,

7505168000618 4

or any Its offieers stplayees or advisers save-for ary’ representation o statement which
is expressly sel-aul in this Agreement or which is contained inwiten replies.given by the
Coungil's Solicitars to wiitlan enquiries raised by the Develoger's Salictters prior to the

daig haredf:

4252  Nocanditon rapresentalion or warranty howsoever arsing wheller calialerally or directly
or indireclly shall be made primplied either as fo the slale ar condilion of tha-Sile oras lo
its Sitess for fie purposos of tha Nevelopment or as to e lacation of any Servide Media
or sellarage and it shall he the sale responsibilily of e Developer W salisfy flseif i
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42.5

4290

4211,

42.42.

4283 Any-
(ay braach by the Developer of Clause 42.8; o

(3)] comiission of any-offence by the Developer under the Pravention of Carruplion
Acts 1889103996 In eetation fo this oramy other Agesment with the Councik, or

{& - the giving of any fes Uie raceipt of whieh is an -offence under section 117(2) of
the Local. Goviraiment Act 1072

shall enfitle the Council lo terminate this Agreement and recover from the Developer the
amount of any kess resullng frem such-termination ‘and recover from ihie Davelsper tha
amount of value of any such gift, consideration or commission.

42.64 The Devélaper shall ensure thal all persons engaged n fhe Devalapment Ly the
Heveloper are aware of the lerms of this Clause,

Nu Restrtions on Adjoining propofty

Nothing herein corfatined or impied shall o Hoeermad lo restriclin any way the rights ofihe Gouncil
to lemse, vooupy, use, build on, develpp or otherwise dispose of any adjoining proparty {eulside of
the Site) balonging to e Countll upon such condifions s terms as toe Council may reasonably
think fit nbr shat} impdse or bi# deamied to impose any resttictions on the use of any land aor
buitdinos oW orharéafier helonging fo the Colnell ant nal corfipiised in the Sile provided thal the
exercise of rights o the applicafion of this Slausa by the Councit shall not preveni o Interfera with
or reslrict or tiales somie snirots andior caslly tha Developmenl,

Entire Agresment

This Agreemen| centdins the entire agreament betwean ths Soundll and the Developer ralating (o
the fransactions hetehy-conieriplated.

No Partnership
42111 Nothing dn this Agreement will:-

{a) senslilple or be deemed lo copslitile 2 parinership bebveen the Counclt and
the Developer; or s

[ay] constifule of he deemad ie constilute slthsr the Gouncil or the Dsvealoper acting
as agen! of the olher for any Plrpese whatsoever

42142 Neitherthe Counelt ror he Developar shall hold fiself oot as agent of or have sutharity or
pewer to procuts the acceplance ofany liabilities whatsoevar on behalf of the 6ther,

Registration of Agrepment at the Land Heglsiry
‘The Developer shall not be -enlited to fiote tisis Agreement against the Couneil's reglsteced tifle

aths? fiian-by Virttis of a uhliateral netlce and shall nol withiout the consent of the Catingil send this
Agresment oT a eopy thereofto the Land Registry.

EXECUTED AS ADEED by {hie parties: on the-date 'which first appeass in this Agréement.

TANSIERE. NS ’ F&
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SCHEQULE Z
ONEROUS CONDITIONS
PART

DEVELOPER'S. ONERGUS CONDITIONS

3. A condition that-will or is likely lo fncrease. Materially the costof gamying oul the Development,

2. Acondilionthat will o¢ s likely Jo reduce Materfafly the profitanilily of tha Davalopraent,

3 A curalifion that will o is kely-do raduce Matarially ibe capital valie o the sack rentaf value of the
Devalopment,

4. A eonddifipn that will oris Jikely lo reduce Matedally the guantum o poteplial value of the
Residential Ddveldpment,

PART 2
COUNEGIE'S GNEROUS SONDITIONS.

1. A etindiion’ which reduces fhe sive ‘etiflauration of quallty bf the Watks or the number of

iasidential Units.

2 A candilion which constitutes i Malerial Change.

3. Aziadition which adverstly affcts the Colndil's sntitleriest i Oversge,

4, A condition which ls otherwise. malerially defriimental fo the usc. operalien gr econosmic viabilily of
the Gaouncil's adiciniiyg land..

5. A conditiol which preveiis development withioul the agreement or ¢o-operation of a third pary
which cannol be oblained on tenns at & €ost or wilhin a lime that in-any such case is raasonabla in
the circurmstances.

&, A condition which limits e vecupation andlor use of al! or ary malerial part of the Development to
any deslgnaled osciipier or class of oceupler (whether by imposing a gesgraphical. qualification
upan propesed aceupiers or olherwise).

7. -A condition which limits the car parking spaces to be constructed in {he Development to less than
that specified in the Planning Applivation,

8 -A condilion which prevents the easrying out and completion of the Developmen( substaniially in
dccardance whif tha-Apiréved Drawihgs.

8. -A cordiffor which Finifs tha planning permission 1o any sef period of time save for a provision
tequiring bnplententation withln a time lirsit which can he achievad:pursuan to this Agresment,

14 A condition which limits {ig-lile of the plarning permission after development has beégun vithin ihe
mieahing of sadion 56 of Ihe Town and Country Planning Aot 1990,

11. A condition which restricls fhe use of the Development In respect of e nmber-and type of goads
or services to be sold or supplied (gnoring for these purposes resirictions relating tothe sale of
fond a5 Gpposed ko tioR-160d iteis and Vics vaisa) and which ¢onditicn was rinl cdntemplated by
thaPldanning Appiication,

2. A condition which.rektricts by referente fo area or yelumethe.gooads or services which may be:sald
or supplied within the Developient,
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13.

1%

14.

A-condition which imposes limilts o the generation of noise from the Developmenl which willaither
matedally advarsely affector rvateially restricl tha occupation ar opecalion of the Devalopment or
will undéasonably add o the eostd of consliuciion, of maintenance pr-will otherwise impose an
unreasomabie burden ori the vwnership use or ocoupation of the Develepment.

A condition which Matedally adversely affecls the presant or fulure valus of the Developmant or the
use lowhich lhe Development may be pet.

A conuifiors whick will silher Matefially adversely affact or resilct the Intentled Use, ddoupation. of
bperafidn of the Devélopinent or‘wilf unrgasonably add 1o Hhe tosls of constructibn or will otherwise
impose an yraasonable burden on lhe ownatship use or occupation of the Development.

75051885 V0018 7
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“SCHEDULE 3
BEILDING CONDITIONS
PART
BUILDING LIGENCE

This Bullfing Licence Is exercisable by the Devilopsr its contraclors, consuliants, sub-contractors
ayd-allihose expressty alithorised By-the Developet (the *Authorised Licensues™,

Tha Daveloper and ihie Authorised Licensees may enler oo a Phase forming part of the Gouncil's
Land ‘with o wilhout vefiiclds, workmen, plant, machinery ‘shd ‘edulprivent ‘for ‘ihe pipose of
carrylng ouf and completing any investigations or sile suveys ancfor the Works In adeordancs with
tis Agreement.

The Ddveloper ackiowledges that all materials goods, plail, machinery, squipment. and ofher
items belonging {a the Developer or the Authorised Licensess will be al the sole fsk and
responsibility of the Devaloper and that the Coungl Tias no réspohsilility for theny or for the
Authorised Licdnsees.

The Developer and the Authorised Licensees will only access @ Phase which forms par of the
Counell's Land from the times envissaged fn Clause 19 .

I carrying out-the refevanf Wik the Davaldper witl comply \With and procure that those BXEICISIng
this Buileilng Llsance il comply with lhe conditions sef oul in Part 2 of this Schedule 3,

This Bididing Licents doss net-alieate any-temise.

PAKT 2
THE CONDITIONS

Thal from {he ‘commeneement of any investigations or site surveys on the rslevant Fhase, or (as
applicable) the commencement of the Works on' the relevant Phase up until Prastical Cemplation
hoardings are erected around the Phase to secure ihe relevanl Phase and preveni any
unahorised-gntry.

No adverisements, posiers, hannsrs, placards or signs will be affixed o or displayed ftom or on
the boundaries of 2 Phase exgepl those ideniffying the Developer, its contraciois and consoliants
and all those appointed By ihe Developsr or as fequited by Hadlth and Safély Regulalions. All
revenus from advétisemants, posters, placards and signs will belong fo the Councll absolutely,

. Noearh, clay, gravel, sand or olher nijnerals will be remaoved from any Phase otherwise than as

may ba necessary io-enable either the relevant hvesligations or sile survsys to be carrigd ot or
the Weiksto be carried out.

Propér prowiston will be radé fo the: Suppeit and use of any land, walls, raads, footpaths opon,
adjatont or riear to:a Phase which are affacted by (he rélevant investigations or sile suveys andfor
the Works,

Proper aifangements Wit ba sitade with e supply -authorities for the provision of water, fas,
elechicity, telephiing and athsr services réglired for the carrying oul of the relevant investigations
cr site surveys andfor tha Works,

All nectssary skip permits and scaffold ficehcss will, be. obtained .and conspiied with by the
Developar. :
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1t

12

3.

18,

17

18,

18,

NI noise, vibration, tust; mud aml disturbaice will be kept as lov a lovel a3 practicable eand a
Phase will ‘be kept n.gded brdar arid in a clean tidy ard $afe -condifior and all refuse will be
tagllarly réfoved from a Phase.

AWhera: appropriate (hers: will be Instafled within. a Phase and malnlained T good working order
‘properand gifegtive wheel washing fagitiiizg and (i apprapriale) thay will be uskq on 2l vahicles
beforé they leve a Phase.

Al mud, rsfuse and olher debris smangting frora 2 Phase which is depositad on.any :roads
fiotpaths of other land or premises outslde the Phase will be removed -as often as .Gouncil

rexgonably requibsts:

All further feasanable precautions will bie laker lo prevent cnaulhotised access 1o the Phase and lo
ansums thal a Phase rerains secure. .

The investigafions and site supeys andii the Woiks Wil be cairied out in such & way hat as litlle
damage as pogiible i deissad Yo any roads, foolpalhs, service media, sieet Tutrifture, land
Edlngs o otlier struclures adjoining o neighbauring a Fhase of the Site andl to forthiwith maka
good apy damage caused 1o the Council's feasonable satisfgetion.

There will be put in place and obsarved appropriate heslth and safely measures and amadgemeants
to prolect e heédlih and safety of {and ii5e lis reasonable eiidEavains te avold -or mitigale any
nulzance dislurbance.-or denger {o) fhe Gouncil s tenants or licensees or lo 1he owners of
ocgupicrs of any land or idings adjoining or nelghbouring a Fhase of the Site or to mémbers of
{hes public.

Fhers will nol be poliuted & conlatiinated any sewer drain river or watercourse and all proper
directions facommendatians and guidanes given. by the Environment Agency of the Councl or any
other Cempelént Althority wil b nempliadwilh,

Accews for {hird padies wil be maintained by the Developer as propesly and reasonably required by
the Council but hot 5o as-lo interfere witl ihe Devalopment.

To diveri st idenified Seiviee fladla passing dvel undey or {hraligh the Slle riecessilaled by the
carrying out of e investigations and sils surveys and for the prajection of any Senvice Media
witich arelo be retained and fo comply with the requirements of all. compeient authorities in respect
thetoof,

To procure ihat the Countil is riotified forthivith of the discovery of any fossils coins articies of valius
or antiquity and any other remains structires or things of archaeclagical gaological or higloncal
interest diszevered an-he Souncil's Land (which shall belong [o the Cauncil) and that shall provids
reasunable fasiities lo a reasonabie number of appropriately qualified or gxperienced persons
namirated by lhe Council fo axamsine and moniter the same and all reasonable precautions arg
1aken 10 pravent ‘tich aficleg of tings from being damagad or remeved {other than for defiveryto

Iha Goundct),

To ensyre Hal He Site-is jefi gleat uf alf unused doods, ‘materials and rubbish on campletion of
satier terminalon of 1be sile investigations and site surveys (if apalicabls) and en Practical
Gawnplotion that all plarit and aguipment and apy lemporary struetures used in connaction with the
Works o1 Ihe investigatlons and Site surveys are removed therefrori and any damage causied by
stich fermoval mada good o'lhe Cauncits reasonable salistaction.

To fake. all reasenable precautions to ;pre\;ent'damage-iothe exlsiing services -and any ‘boundary
walls and fandos and o fake similar precaulions to prevent siny inferruption or dislurhance ta fhe
free and uniiterfupled passage and running of foul and sudace water, gas, electriclty and other
servichs thraugh the existing Servicd Media and shall keep any fierdod. of intarruption 1o a
Teasohabls minkum,

To make good -any damags lo roads and fortivays public or private caused by or attiibuiable in any

way to the cartage of plant and matetials for ot by either the Revelopsr or lhe Building Conlraclor
of anf Sub-Cotéactar,
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3.2

SCHEDULE 4
SALE COMPLETION MECHANICS
PART 1
COUNCHS LAND
COMPLETION

Completion of tie szl of Ihe Cotncil's Land will tale place at the offices of e Counéil's Solicior:

 DRAFT TRANSFER

The Gouneil and the Developer shall acl in goud faith 16 agree thé warding and form of the Courieil
Land Transfer (including the rights and raservations which follow from the actual propedy and
rights acquiret)) s plans and will be updated orinseded where applicable 1o reflect the design-of
the Development al the time the Councils Land Transfer s completed. Any dispulé shaill be

determined by fhs Expad,

TITLE

Title i the Councits Land has been deduced to the Developer at the dale heréof and the
Developer i3 detread o pustess Tull kivewledgis and acceptance o such thle and wilf nol raise any
requisilions to-such tle-save in refatian to matters afising aftier the dale of this Agreemen.

The fallowing are "encumbrances manlioned in the Agregment” for the purpeses of the Standard
Condifiohs:~

321 tho fghls, covendnts, dasemeils and other ‘matlers containgd or referred to Wi the
Praperdy Regisier and Charges Regidter of the tille pumber(s) for the Council's Land
beimy 1o he conflemad at point.of transfer] other than fnancial charjes;

322 the malleds contained or seferred 1o in oradsing under the Tile Documents; and
323 the subjactions contained or raferred to in paragraph 4,

SUBIRCTION

The Council's Laid Transfer will ba sublant foi-

4.f all maiters-coniained in the Council's Land Transfar:

4.2 all local land charges; whather or pot Tefislerad befgre the date of this-Agreament and all
matlers capable-of redisteation as local land charges, whether or hot actually rafjistered;

4.3 all nolices served and orders, demands, proposals or requizenyents made by-any local or
any public stthorily 2far thedate of this Agrestitent;

4.4 all actual. ar proposed drders, difactions, notices, chiarges, astriclions, condiions,
Agreemnents and ofher matlers aiislng urdsr any statule affecling the-releyant Phase;

A6 all mafters In e nsture of avetriding interesls as sel ouf in setion 2 of the Lard
Ragistration-Act 2002 (a5 amended);

4.6 2t rights of way, dranage, walereeurses; Hght or other sasements, or quasi or tefuiad
gasements; and sights of-adjoining owners affecling the Council's Land, and ail liabitlly to
repilr or covenams to repalr filghways, pavemants, pzlits, ways, passages, sewers,
draing, gullers, fences and vihef like imatlers, without obligallon on the Daveloper or the:
Couricl! as appropridte Jo provide evitsnde of We treation. of,.dr 1a defiie of apporlion,
arly stich liabillly,;

7505168520518 s

339




82

83

54

4.7 any blher maltera if ihey are such as would o might reaspnatily be expacled lo have
bwon revealed fo the Developer if belore the dalé of this Agréement had it made alf
seaichés enquliies and inspections regarding the Councils Land which a prudent
devaloper or purchaser ought fo:make whether stich searches. emguiries or inspections
have beeh-hiade-or mol by or on belialf of the Developer.

CAPAGITY

The covenanl iriplied en‘the part of i Covncil by seclion 2 of the Law of Proparty (Miscelianeous
Provisions) Aul 1994 shiall net extend to any matters or calsgories of malters to which the
disposlion ang/for the-contract for the disgosilion is expressly made subjedt,

The covenant set ot in sechon 2(1)(b) of the Law of Properly {Miscellancous Provlshons) Act 1984
shal nl extend 1o 2ny obiigation on'the partof the Souncil to do anything o enable the Daveloper
to e registersd ag-propriier of any title al this Land Registry.

The covenpant sef out i section 2(1)(b} of ihe Law of Properly (Miscellanedus Provisions) Act 1994
shiall.nol extend 16 ary obligation on the part of the Couricli fo.incur any cost In dolng.anything
untler that section. '
The-cavenant set out in section’3 of the Law of Properiy-(Miscellansous Provislons) Act 1994 shall
ot extend lo (2) any maters of calegorins 6F malldes to which The Council's Land Transiér 1S
expressly mada-stbject, anif (5). atiy charges. incumbrances. and offter third party fighits crealad
granted or imposed after fhe-date of the Councif's Land TransTer, offier than by the Council.

For he purpeses of seetion 6(2)() of e Uaw of Piopeily (Mistellansous Foovisions) Act 1954, all

malters How fsdorded] T fagislzrs apen [o public inspection are to be cohsidered within the actual
knowlsdge of tha Davelopar, notwithstanding section B(3).of thet Act.

DEPOSIT

s Developet.
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1. COMPLETION
Completion of the sale of the New Munieipal Golf Course Land will lake place at he offices of ihe
Coucil's Solicitor,

2 DRART TRANSFER

Tiis Goungil and the Developer shall astin good faith to agree the wording and form of the Mew

Municlpal 3oif Course Land Transfer {including the fights ahd reservalions wiilel: follow flom the

qetual property and rights atquired) and plans and will be updaled or Inserled whets applicable o

teflect the deslgn of the, Development af the: fime the New Munigipal Golf Gourse Land Transfor is

complatad. Any dispute shall be telermingd by the Expiort,
3. 1IMLE
3.1 Titie: 1o the New feniclpal Soff Course Land has been deducsd ‘o the Gouncil at the dale hereof
and the Couniil s deceeed lo possass Tulknowlstlys and accentance to such tille snd will not raise
any requisitions to:sudh le-save in relalion 1o mallers arising alier the dafe of fliis Adreemant,
32 The following are "encunibrances manlioned In the Agreernent® Jor the:purposes of fhe Standard
Condftions:-
32+ lhe rights, covenanis, egsemnents and olher ‘maters- containgd of referred to in the
~Property Registed and Charges Register-of the titte. numbar(s) for the MNew Munlcipal Goif
Coursa Land being [ fo be confirmed at point of transfer] olhar than financtal charges;
5322  the malters-eontained or referred o in or arising wnder the Tile Documents .apd
3.23 the subjgclions. ¢ehlaingd oy raferred 1o in paragraph 4,
4, sUBJECTION

The New Municipal Gelf Gowrse Land Transfer will be subject tox-

4.1 all. mattéss-contained in the New Municipal Golf Golrse Land Transfar;

4.7 all fotal land charges, whelhér or not regislered before the date of this Agresmen and all
mallers capable of regisiralion as local land charges, whelher or not actually registered;

. 4.3 afl notices served and trders, derdands, proposals or reduirentenls-made by any local or
any public authorily afler the data of 1his Agreament;

4.4 all aclual or propesed orders, diteclions, nolices, charges, resticlions; conditions,

. Agreements and other mallers adsing under-any statuld affeciing ihs rélévant Phase;

45 all matters in the natire of overriding interesis..as set out in section2 of tha Land
Kegisiratinn Act 2002 (a6 dmendad);

45 all right= of way, drainags, waleréourses, light-or othef easemients, ot fuast or repiited
easements, and rights of adjoining ewners-alfgaling tha New Municipal Galf Course Land,
wd all lakifity to repair or covenants to repair highways,- paverments, paths, ways,
passages, sewars, drains, biflers, fences and otherlike malters, without chligation onthe
Oeveloper or the Coundl as appropriale 1o provide gvidence of tha creation of, or o
défine of appertio, dny such liability;

4.7 any oiher mattsrs jf they are such as would or might reasonably be exgedled to have
been reveated to the Councll If. before the dale of this Agreement had i made all,
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gparthes snguiies and inspections regarding ihe New Miunicipal Golf Course Land which
a prudent developer o piishaser ought ko miaka Whether such sedrehios -griquities or

Inapeclisns have bee made or-fiot by o oh beball of Ihs Eouncil

5. CAPAGITY

51 The. govenant implicd on the part of the Coundil by section 2 of the Law of Properly (Miscallaneais
Brovislons) Act 1984 shall not -éxtefid to any matlers or Eategories of mafltéis to whith the
dispesittor andfor tha tontract for Ihe disposition {s-expressly made subjecl,

52 THe covatiant sel oul [n seetion 2(1){b) of ifie Law of Properly {Miscellangous Provisions) Act 1994
shall nel extend ke any ehligation on the patt of the Coupgil-lo do anything-to snaila Ihe Deyelopsr
b beregistered @s prapiiétor of any title.af the Land Regisin.

53 ‘The covennt gt ot in section 2(1)(b) of the Law of Propery {Miscellaneoss Brovisions) Acl 1994
shiall not extand o any dbligation o the parf of thie Cobacl 1o inour any cost v doing anything
under that section. '

5.4 The covenant set oul In saction 3 of ihe Law of Properly (Miscelizneous Pravisions) Act 1994 shal
ol extend o @) any mallers or calegodes of matlers fo which the €ounci's Land Transfer is
expresshy made subject, and (b) any charges, incumbrances and other 1hifd party rights created
granled of inpogtd after the date of the Couticil's Land Transfer, other than by the Cauncll

5.5 Tor the purposes-of section 5(2){a) of the Law of Propedy (Misceilaneaus Provisions) Act 1994, ail
matiars now recorded In fegisiers oper: fo public inspection ore fo be censidered within the actual
Imiowledge of the Developer, nobwdthstanding-section 5(3} of that Act.

5, DEPOSIT
o deposit is payable pursna'ﬂi.tsj this Agresiment,

1. SUB-BALES
The Developar & sitited 16 desline to complste the Mew Municipal Goli Course Land Transfer to
any person otherthan the Ceuncll.
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SCHEDULE 5

REVIEW PROGEDURE

The Devslogar wilf -stibinit ths informiation i be raviewsd (ihe “Review Submission™ to the
Coungil far reviaw, in such form (electronic andfor hard cupy) @3 the Council reasonably and
propedly etjuirés. The Gouncl may also requirs- (e Developer do send vopies of The Review
Submission fo ope-or mare of s consultants, Jf appropriste.

The Gounzil shall as =oon as Teasimably practicable but in any svent within 5 Worling' -Dayis
faltowing reesipt of the Review Submission cohfirm lo the Develapar whether i coquires {acting
ieasbngbly and propeflyd any fither information Lo properly-consider the Review Subiaission. The
Daveloper witl provide such forther nformation Lo the Counel a8:3000 83 reasonably praciicable.

The Goncil shall ay sven as. tedsonably praclicable bat i Any evenl ‘within 10 Warking Days.
Iolloving the later of ) the date of receipt of the Review Submission and &)-sush further
infartation a5 has Hedn requesled pufsiant o peragraph 2 cdifiim 0 the Davelapar whether the
Coumeil approves the Review Submiasion. The Council shall.nol tunreasonably withhoid or delay its
approval.

If the Council daes nol approve the Feview Subimission, the Council will provide reasons to the

Developsr for any such nbn-spproval and the Developer will re-submit the Review Submission for
approval as soon as reasonably praclicebls, faling inlo account the Gouncil's comments. This

-process will'be followsd as many fimes as necessary unlil such fims as the Council has approved

the Revigw Submission.

The Davelaper and thie Coundl may agrea (botk parties acting reasshably) to vary tha timescales

i this Sehedule ta reflect the nature and seope of tha iten to'be submitted for approval.

The Daveloper will lise 20l seasonable endeavours {o give the Counell appraprials advance nolica

of any significant ftems thal are lkely to be submitted through the Review ‘Procedure, parlicularly
whare the Countil vill require exdernal sonsaliant support o review the Review Submission,

Tha giaties atfée that any approval {or noh approval) by the Council of any Review Submission
will nol result in fhe Council jaking an_ ay liabifity whether direcfly or indirectly for desiga or

otherwise, In relalion to the: Review Submission.
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APPENDIX 1
PLANS

Plan 1- Additional Land

‘Blan 2 ~Core Requirements Lenit

‘Pldn 3 - Coundils L&A

‘Flan 4 - Existing Elestricily Pyloh Works
Plan 5.— Praposed Electriclty Pylon Werks.
Plan & - Hoylale By-Pass

Plan 7' Mimigipal GOl Couise

Flan 8 - Naw Manléipal Golf Couise Land

Pian 9 -- 8fe
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APPENDIX 3
MABTERPLAN
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THE COMMON SEAL of
WIRRAL BORQUGH COUMEIL
was hersanto affixed

under:the authentication nf-

N e S et

Authdrised by the Gouneli te sign in that elialf

EXECHUTED a5 a dead - )
{buf vol-defivered ntit datedy by 3
MICKLAUS JOINT VENTURE GROUP LIMATED  §
acling by twe Directors ora )
Pireclor and the-Secrelary:- }
Director
Director/Seeretary
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