








1.7.

1.8.

1.9.

1.11.

1.12.

1.13.

“Approved ESP”

means as the case may be a Construction ESP approved by the Council pursuant to
Paragraph 4 of the First Schedule;

“Building”

means a building constructed or to be constructed on the Application Land pursuant
to the Planning Permission and any reserved matters approval and “Buildings” shall
be construed accordingly;

"Car Park Management Plan"

means a management plan to be agreed between the Owner and the Council for the
operation of the car park forming part of the Application Land shown hatched red on
the plan attached to this Agreement at Annexure 1 ("the Car Park Plan") during the
construction of the Development including the provision of 22 spaces for the use of
residents of the Development;

"Carbon Assessment”

means an assessment of the carbon emissions created by the Development on an ‘as
built' basis to show whether the Development has achieved a minimum 35% reduction
in carbon emissions beyond the baseline set in the 2013 update to the Part L
Document published by HM Government pursuant to the Building Regulations 2010;

"Carbon Off-Set Contribution”

means the payment of £1,800 per tonne of carbon dioxide caused by the
Development (as shown in the Carbon Assessment) in excess of the baseline set for
carbon emissions in the 2013 update to the Part L document published by HM
Government pursuant to the Building Regulations 2010. The following calculation
shall be used to determine the carbon off-setting contribution:

(Target Emissions Rate) — (35% COzwm’/yr.) = (65% CO2/m?/yr.)
As detailed in the Required on-site Offset through
2013 Building improvement over the Section 106
Regulations 2013 Building contribution

“Construction ESP”
has the meaning given to it in the First Schedule;

“Contributions”









1.36.

“Local Labour”
means local workers living within the greater Reading area;
“Monitoring Fee”

means the sum of ONE THOUSAND POUNDS (£1,000.00) to be paid to the Council for
the purpose of monitoring the Obligations set out in this Agreement;

“Monitoring Officer”

means the Council’s Infrastructure and Monitoring Officer (within the Council’s
Directorate of Economic Growth and Neighbourhood Services) as designated by the
Council to monitor the Obligations set out in this Agreement;

“Obligations”
means the covenants on behalf of the Owner set out at Clause 6 to this Agreement;
“Obligation Land”

means the part of the Application Land and buildings known as Broad Street Mall,
Reading as shown for identification purposes only tinted blue on the Plan at Annexure
1 which is registered at the Land Registry under Title Number BK383592;

“Occupation”

means beneficial occupation of any part of the Development PROVIDED THAT (and it
is agreed between the parties hereto that) for the avoidance of doubt occupation
for the purposes of construction completion fitting out and marketing shall not
constitute “Occupation” and “Occupy” and “Occupied” shall be construed
accordingly;

“Occupation Notice”

means the notice to be served by the Owner upon the Council that the Development
has been brought into use and is being Occupied,

“Partner Organisation”

means the economic development company Reading UK CIC (Co. Registration No.
5671172) mandated by the Council and the Reading 2020 Local Strategic Partnership
to lead on economic development (Memorandum of Understanding dated 15th
February 2008) whose registered office is at Clarks Legal LLP, 5th Floor, Thames
Tower Station Road, Reading RG1 1LX or any successor or similar organisation or
organisations having similar objectives to Reading UK CIC and nominated by the
Council in writing to the Owner from time to time as the partner organisation for the
purposes of an Approved ESP;

"Phase"
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41.

42.

.43
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means an identified phase of the Development as identified and labelled “Site A-C
and E” on the Plan;

. “the Plan”

means the plan marked "the Plan” at Annexure 1 illustrating the Application Land
edged red and the Obligation Land tinted blue;

“Planning Permission”

means a planning permission to be granted by the Council pursuant to the Application
substantially in the form of the draft at Annexure 2 and including any other planning
permissions granted under Section 73 of the 1990 Act varying the Development;

“Prescribed Period”

means the period commencing on the date of receipt by the Council of the relevant
payment pursuant to and in accordance with this Agreement and expiring at the end
of ten (10) full financial years (ending 31 March) following the financial year in which
the payment is received by the Council;

“Public Realm Improvement Contribution”

means the financial sum of ONE MILLION AND NINETY TWO THOUSAND POUNDS
(£1,092,000.00) (Indexed) to be paid by the Owner to the Council for the
implementation of Public Realm Improvement Works;

“the Public Realm Improvement Land”

means the land hatched red on the Public Realm Plan which is the land hatched pink,
red, green and blue on the Public Realm Plan which includes the areas on Dusseldorf
Way, Queens Walk, Oxford Road and St Marys Butts to enhance the setting of the St
Marys Butts and Castle Street Conservation Areas;

“the Public Realm Improvement Works”

means the improvements to the Public Realm Improvement Land to be carried out in
accordance with the Third Schedule;

."the Public Realm Plan"
means the plan attached hereto titled "Public Realm Plan" at Annexure 1;

."Statutory Undertaker"

means any company corporation board or authority at the date of this Agreement
authorised by statute to carry on an undertaking for the supply of telephone and
television communications electricity gas water or drainage and any authorised
successor to any such undertaking;
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3.1

3.2

3.3

3.4

3.2

3.6

Any phrase introduced by the terms “including” “include” “in particular” or any
similar expression shall be construed as illustrative and shall not limit the sense of
the words preceding those terms.

Any reference to Act of Parliament whether general or specific shall include any
modification or re-enactment thereof for the time being in force and shall also
include all instruments orders plans regulations by-laws and directions for the time
being made issued or given thereunder or deriving validity therefrom.

A reference to writing or written does not include faxes or e-mail.

A reference to “this Agreement” or to any other agreement or document referred to
in this Agreement is a reference to this Agreement or such other document or deed
as varied or novated (in each case other than in breach of the provisions of this

Agreement) from time to time.

References to clauses plans schedules paragraphs and annexures are to the clauses
plans schedules paragraphs and annexures of this Agreement.

LEGAL EFFECT

This Agreement is made pursuant to Section 106 of the 1990 Act and Section 111 of
the Local Government Act 1972 and all other enabling powers to the intent that it
shall bind the Owner and its successors in title to each and every part of the
Obligation Land and their assigns.

This Agreement shall be enforceable by the Council as Local Planning Authority.

If the Planning Permission expires within the meaning of Sections 91 92 93 of the
1990 Act or is revoked or otherwise withdrawn or modified by any statutory
procedure without the consent of the Owner this Agreement shall cease to have
effect (but not so as to avoid any Obligation in this Agreement on the part of the
Owner having already been implemented or performed).

Nothing in this Agreement shall be construed as prohibiting or limiting any right to
develop any part of the Application Land in accordance with a planning permission
(other than the Planning Permission) granted by the Council or by the Secretary of
State on appeal or by reference to him after the date of this Agreement.

If any provision of this Agreement shall be held to be invalid illegal or unenforceable
the validity legality and enforceability of the remaining provisions hereof shall not
in any way be deemed thereby to be affected or impaired.

The Owner shall in parting with the Obligation Land or part of the Obligation Land

be released from all liability under the terms of this Agreement (insofar as it is
binding on that part of the Obligation Land to which the breach relates) unless they
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6.1

6.2

6.3

6.4

6.5

6.6

6.7

6.8

been an original covenanting party in respect of the interest for the time being held
by them.

THE OWNER’S OBLIGATIONS

The Owner COVENANTS AND AGREES with the Council:

not to Implement the Development before the Owner has served the Implementation
Notice;

to serve an Occupation Notice five (5) Working Days after a Building (or any part
thereof) which forms part of the Development has been first Occupied;

to observe and perform the obligations on their part as set out in the First Schedule
(“ESP”) and Third Schedule (“the Public Realm Improvement Works”) and Fourth
Schedule ("the Travel Plan") and Fifth Schedule (“Residential Accommodation”);

The Owner covenants to submit a Car Park Management Plan to the Council for the
Council's written approval (which shall not be unreasonably withheld or delayed)
before the Implementation of the Development and the Owner further covenants
that it shall comply with the terms of the approved Car Park Management Plan during
the construction of the Development;

The Owner covenants to submit the Carbon Assessment to the Council six (6) months
following the first Occupation of the Development;

To pay:

(@) the Public Realm Improvement Contribution in accordance with the Third
Schedule (as increased by the Indexation provision in Clause 8);

(b) the Carbon Off-Set Contribution (if required in accordance with clause 6.6)
within one (1) month following the Council's receipt of the Carbon Assessment
(as increased by the Indexation provision in Clause 8);

(c) the Leisure Contribution prior to the first Occupation of a Dwelling forming
part of the Development (as increased by the Indexation provision in Clause
8);

(d) the ESP Monitoring Fee Contribution prior to the Implementation of the
Development (as increased by the Indexation provision in Clause 8);

The Owner further covenants with the Council to pay on the Effective Date the
Council’s reasonable legal costs and expenses incurred in the preparation and
completion of this Agreement in the sum of FOUR THOUSAND POUNDS (£4,000.00)
and the Monitoring Fee.
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13,

14.

14.1

14.2

14.3

14.4

NOTICES

Any notice or other written communication to be served by one party upon another
pursuant to the terms of this Agreement shall be deemed to have been validly served
if delivered by hand or sent by pre-paid registered or recorded delivery post to the
party to be served at its address herein specified or such other address as may from
time to time be notified for the purpose by notice in writing and any such notice or
other written communication to be given by the Council shall be deemed valid and
effectual if on its face it is signed on behalf of the Council by a duly authorised
signatory.

ADDRESSES FOR SERVICE

The address for any notice or other written communication is for the Council at Civic
Offices Bridge Street Reading RG1 2LU and for the Owner as specified in the Agreement
or as notified in accordance with Clause 12 above.

ARBITRATION

In the event of any dispute arising between the parties in respect of this Agreement
the dispute shall be referred:-

(a) in the case of a dispute regarding the interpretation or meaning of any
provision in this Agreement to leading planning counsel to be agreed between
the parties or failing agreement to be appointed by the President for the time
being of the Law Society; or

(b) in the case of a dispute regarding the works or other technical matters
referred to in the schedules to a member of the Institution of Civil Engineers
to be agreed between the parties or failing agreement to be appointed by
the President for the time being of such institution; or

(c) in the case of any other dispute regarding this Agreement to a member of the
Royal Institution of Chartered Surveyors to be agreed between the parties or
failing agreement to be appointed by the President for the time being of such
Institution.

Any referral pursuant to Clause 14.1 may be made on the joint application of the
parties or on the application of any party and any such referral shall be construed as
a submission to arbitration within the meaning of the Arbitration Act 1996.

The decision of any expert appointed pursuant to Clause 14.1 (the “Expert”) shall be
final and binding on the parties and whose costs shall be in his award.

The Expert shall be appointed subject to an express requirement that he reaches his
decision and communicates it to the parties to the dispute within the minimum
practical timescales allowing for the nature and complexity of the dispute and in any
event not more than twenty (20) Working Days from the date of his appointment to
act.
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THIRD PARTY RIGHTS

It is not otherwise intended that any of the provisions of this Agreement shall be
enforceable under the Contracts (Rights of Third Parties) Act 1999 by anyone other
than the parties to this Agreement.

NO WAIVER

No waiver (whether express or implied) by the Council of any breach of or default by
the Owner in performing or observing any of the terms of or covenants obligations or
restrictions in this Agreement shall constitute a continuing waiver and no such waiver
shall prevent the Council from enforcing any of the said terms covenants Obligations
or restrictions or from acting upon any subsequent breach or default in respect thereof

by the Owner.

LOCAL LAND CHARGE

This Agreement is and shall be registered as a Local Land Charge by the Council and
following performance and satisfaction of all the Obligations contained in this
Agreement or in the event that the Planning Permission expires without first being
Implemented the Council shall forthwith effect the cancellation of all entries in the
Local Land Charges Register at no cost to the parties.

REVOCATION

In the event that the Planning Permission expires or is quashed before
Implementation or is without the consent of the Owners revoked by any statutory
enactment then in that event the provisions of this Agreement shall lapse and
determine and in that event the Council will thereafter effect the cancellation of all
entries made in the Register of Local Land Charges in respect of this Agreement.

AGREEMENT AND DECLARATION

It is agreed by the Owner and the Council that should the Development the subject of
the Planning Permission be varied under a new planning permission granted by the
Council under Section 73 of the 1990 Act (the VARIATION Planning Permission) the
Obligations in the Agreement shall apply to the said VARIATION Planning Permission.

JURISDICTION
This Agreement is governed by and interpreted in accordance with the law of England.

MORTGAGEE'S CLAUSE

The Mortgagee acknowledges and declares that this Agreement has been entered
into by the Owner with its consent and that the Obligation Land shall be bound by
the obligations contained in this Agreement and that the security of the mortgage
over the Obligation Land shall take effect subject to this Agreement PROVIDED THAT
the Mortgagee shall otherwise have no liability under this Agreement unless it takes
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THE FIRST SCHEDULE

The Employment and Skills Plan

In this Schedule -

"Apprenticeship Scheme”

means a nationally recognised scheme established and delivered by an accredited provider;

Measures and Provisions

The requirements of the ESP are that it -

e identifies and promotes in collaboration with the Partner Organisation or any other

organisation as the Council may nominate employment opportunities generated in
relation to both the construction of the Development (the “Construction ESP”) targets
Local Labour (although not to the exclusion of people from outside the Borough of
Reading ) in relation to both the construction of the Development and the subsequent
Occupation of the Development by an end users;

Adopt an Apprenticeship Scheme to enable young people between the ages of 16 and
24 to apply for designated full time and part time positions with the Owner and/or end
users during the Occupation of the Development;

establishes a forum of or other mechanisms for occupiers of the commercial buildings
comprised in the Development to pool information on recruitment needs job vacancies
and training issues and to encourage end users occupying the Development to
participate in local training and recruitment of residents living within the Reading area;

the means of and timetable for implementing and/or seeking to achieve the identified
objectives of an Approved ESP; and

the reporting mechanisms (with reports to be not less than six (6) monthly) on progress
in implementing and/or achieving the objectives of the Approved ESP.

ESP Monitoring Fees

1

The Owner shall pay to the Council the relevant ESP Monitoring Fees for the Approved
Construction ESP as calculated by the Owner in accordance with the Employment Skills
and Training SPD and notified to the Council for Approval (and if necessary re-
submitted) and Approved by the Council within twenty (20) Working Days of such
approval.

The Owner shall not Occupy or permit Occupation of any part of the Development
until the ESP Monitoring Fees have been paid to the Council in full together with any
interest due thereon.
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FOURTH SCHEDULE

("the Travel Plan”)

1. The Owner shall no later than the first Occupation of the first Dwelling submit a Travel
Plan to the Council for its written approval (which shall not be unreasonably withheld
or delayed).

2. Within three (3) months of the Travel Plan being submitted by the Owner:

a. The Council shall confirm whether it accepts the Travel Plan submitted by
the Owner; or

b. The Council shall provide to the Owner details of amendments it reasonably
considers are necessary to the submitted Travel Plan.

3. If amendments are requested to the Travel Plan by the Council pursuant to paragraph
2(b) of this Fourth Schedule:

a. The Owner shall amend the Travel Plan requested by the Council and
resubmit it;

b. The Council shall confirm to the Owner within four (4) weeks of the amended
Travel Plan being submitted whether it is approved as amended;

c. If the Council notifies the Owner that it objects to the amended Travel Plan,
the Council and the Owner shall either agree to repeat the process set out in
paragraphs 2(b) and 3 of this Fourth Schedule or refer the dispute for
resolution in accordance with Clause 14.

4.  The Owner shall appoint and retain a Travel Plan Co-Ordinator and inform the Council
of the name, address, email address and telephone number of the person appointed
within one (1) month of the Travel Plan for the first Phase of the Development being
approved by the Council.

5.  The Owner shall ensure that the Travel Plan is implemented while the Development
is Occupied but for the avoidance of doubt no successor in title to the Owner in
respect of any part of the Development which is not residential shall not be
responsible to implementing the Travel Plan.

6. The Owner will carry out a review of the Travel Plan after one (1), three (3) and five

(5) years of implementation and submit the findings of each review to the Council
within two weeks of publishing the same.
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"Affordable Housing Units" means the Dwellings to be provided as Affordable Housing
pursuant to this Fifth Schedule and "Affordable Housing Unit" shall be construed
accordingly;

Affordable Rent" means a rent which is not subject to the national rent regime but is subject
to other rent controls that require a rent of no more than 80 per cent of the local market
rent including service charges where applicable and has the meaning given to it in Annex 2
of the National Planning Policy Framework and reference in that definition to “local market
rent” shall be determined in accordance with the guidelines produced by the Royal Institute
of Chartered Surveyors and Homes England in force at the relevant time or the Shadow 30th
Percentile Local Housing Allowance (LHA) published from time to time by the Valuation
Office including service charges; whichever is the lowest ("local market rent’) PROVIDED
THAT where the LHA no longer exists at the time the local market rent is being calculated
the Affordable Rent shall the last published Shadow 30th Percentile as increased by an
amount equivalent to any increase in the Retail Prices Index (or any replacement thereof)
from the date on which the LHA was last published to the date the local market rent for the
Affordable Housing is calculated;

“Affordable Housing Market Valuation” means the price offered by the Registered Provider
or other party willing to acquire the Affordable Housing Units;

"Affordable Housing Plans" means the plan attached hereto at Annexure 1 titled "Affordable
Housing Plan®;

"Affordable Private Rented Housing" An affordable housing product specific to build to rent
schemes, offered for rent by the private landlord of the build to rent development at an
Affordable Rent.

“Application Stage Build Costs" means the sum of £111,288,710 being the estimated cost of
(amongst other things) subject to retail Price index or building cost index updated from the
date of the cost plan, demolition, site clearance, site preparation, marketing costs,
construction and professional fees, finance and CIL external works and assumed contingency
allowance in respect of the Development as determined by the Application Stage Viability
Appraisal;

"Application Stage GDV" means the sum of £126,942,828 being the estimated gross
development value of the Development established by the Application Stage Viability
Appraisal and which accounts for the value of all the proposed elements of the Development
and deficit respectively to exclude deductions for buyers’ incentives for furniture packs,
curtains, white goods, buyers’ legal fees, buyers’ agents’ fees, buyers’ surveys, buyers’
removals and buyers’ SDLT refunds;

“Application Stage Viability Appraisal” means the financial viability appraisal dated 16
March 2020 and titled "Broad Street Mall - Reading; Proposed Scheme Appraisal - BtR" (and
appended to this agreement) in relation to the Application;

"Build to Rent" means purpose built housing that is typically 100% rented out. It can form
part of a wider multi-tenure development comprising either flats or houses, but should be
on the same site and/or contiguous with the main development. Schemes will usually offer
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longer tenancy agreements of three (3) years or more, and will typically be professionally
managed stock in single ownership and management control;

"Build Costs" means all costs associated with the acquisition and construction of the
Development including without limitation acquisition costs (fixed at £1,728,000 being the
benchmark land value of the Application Land), demolition, site clearance, site preparation,
marketing costs, construction and professional fees, finance and CIL supported by evidence
of these costs to the Council's reasonable satisfaction but for the avoidance of doubt build
costs exclude any costs arising from fraudulent transactions;

"CIL" means any Community Infrastructure Levy imposed in relation to the Development as
introduced by sections 205-225 of the Planning Act 2008,

"Commercial Unit" means a unit for business, retail or office use constructed or to be
constructed as part of the Development and is not a Dwelling;

"Component” means a part of the Development including but not limited to:
(a) Market Housing Units;

(b) Affordable Housing Units;

(c) Additional Affordable Housing Units (if any);

(d) Commercial Units

(e) any other floor space;

(f) property; and

(g) land;

"Deficit” means the sum of £10,138,239 being the Benchmark Land Value of the
Development (being the existing use value of the Application Land plus a reasonable
landowner's premium) minus the Residual Land Value (being the Estimated GDV at the time
of the review less the Estimated Build Costs as determined at the time of the review save
for the cost of acquiring the Application Land);

"Development Viability Information" means the following information provided on an open
book basis by a surveyor or similarly qualified professional:

(a) Actual GDV;

(b) Actual Build Costs;

(c) Estimated GDV; and
(d) Estimated Build Costs;

"Disposal” means:
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“Marketing Period” means the marketing period for the Affordable Housing Units which
shall be no less than six (6) months in duration;

"National Planning Policy Framework" means the National Planning Policy Framework as
published in July 2021 by The Ministry of Housing, Communities and Local Government (or
any future guidance or initiative that replaces or supplements it);

"Practically Completed" means in respect of a Dwelling, the issue of a Final Certificate or
a completion certificate under the Building Act 1984;

“Qualifying Criteria” for tenants of the Affordable Housing Units means:

1s They can afford the rents proposed (affordability to include money provided through
the benefits system).

2. They have an appropriate household size for the available property.

3 Suitable references have been provided by the potential tenant and suitable credit
checks have been obtained in respect of the potential tenant by the Owner’s
representative.

4. They have no rent arrears or history of rent arrears.

3. They have no history of having been convicted of an offence under the Anti-social

Behaviour, Crime and Policing Act 2014 within the period of 5 years preceding the
date of tenancy.

6. They undertake a satisfactory interview with the Owner’s representative in which
they demonstrate an understanding of their responsibilities under the terms of their
tenancy agreement and all subsequent contractual obligations;

"Registered Provider" means a registered provider of social housing within the meaning of
Section 80 of the Housing and Regeneration Act 2008 (or any statutory modification) and
registered with the regulator of social housing pursuant to Section 81 of the said Act;

"Review Cap" means the maximum amount which the Owner shall be required to pay to the
Council in the Review Contribution being the financial equivalent of the provision of 30% of
the Dwellings as Affordable Housing Units being £5,245,006.00;

"Review Contribution” means a financial contribution for the provision of off-site Affordable
Housing in the Council's administrative area the precise value of which shall be calculated
in accordance with this Schedule and which shall be subject to the Review Cap.

"Review Date" means the date two (2) months from the date on which the first Occupation
of the first Market Housing Unit in each Phase occurs (but for the avoidance of doubt if the
first Occupation of a Phases occurs within 30 (thirty) days of the first Occupation of another
Phase or Phases, the parties may agree to use the same Review Date for these Phases); and

“Target Return” means a developer profit of 15% of GDV in relation to the Development as
determined pursuant to the Application Stage Viability Appraisal.
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£% Reading

Borough Council
Working better with you

TOWN AND COUNTRY PLANNING ACT 1990
PLANNING AND COMPENSATION ACT 1991
THE TOWN & COUNTRY PLANNING
(DEVELOPMENT MANAGEMENT PROCEDURE) (ENGLAND) ORDER 2015

oo

APPLICATION FOR FULL PLANNIT
To: DP9 Limited ) “""'w U, : 182137
100 Pall Mall o”' lll!!l!lll <|l ‘ll?“l“m Full Planning Approval
‘Ml
M

London l“l
l

lll w y,
b7 4 ()
G lll

READING BOROUGH COUNCIL as Local Planm“ng Autho ity G T FULL planning permission for
the followmg development, ln accordance with the [llumnd supporting information

Applicant: Inception (Reading) Sarl ‘( /

ul

Proposal: Constructmn of three re

‘SIdentlal bu1ld1ngs (Use Class C3) ranging in height from 5
to 20 storeys above Broad Street Mall (Site E to. prov1de 42 units, Site B to provide up to 134
Units and Site A to prov1de Upﬂto :‘148 umts) and prov151on of a podium level amenity area. Site

units (Use Class A1/A3/A4) frontlng Dusseldorf Way and ground floor retail (Use Class
A1/A2/A3) frontmg Queens Walk all necessary enabling and alteration works required within
the existing Broad Street Mall basement, ground and upper floors. Associated car park
alterations, prov151on of serv1c1ng and refuse storage, cycle parking, public realm, landscape,
and other assoc1ated]w rks. (il

At: Broad Street Mall, Br‘load‘;ws“t“reet Reading, RG1 7QG

Subject to such conditions and for such reasons as may be attached

OTHER STATUTORY CONSENTS MAY BE REQUIRED
PLEASE READ THE NOTES ISSUED WITH THIS DECISION NOTICE

)

2
7’
ey, Yy ;
A ‘ d
(\t,{‘ A
A A

Date:

Head of Planning, Development
& Regulatory Services





