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THIS DEED  is made on the                    day of                                               2025
BETWEEN 

1. GSA CLUB GBP TRUSTEES 1 LIMITED (incorporated in Jersey) of 2nd Floor, Gaspe House, 66-72 Esplanade, St Helier, Jersey, JE1 1GH whose UK address for service is at XXXXXXXXXXXXXXXX as joint trustees of the GSA Club GBP Unit Trust and GSA CLUB GBP TRUSTEES 2 LIMITED (incorporated in Jersey) of 2nd Floor, Gaspe House, 66-72 Esplanade, St Helier, Jersey, JE1 1GH as joint trustees of the GSA Club GBP Unit Trust (hereinafter called “the Freeholder”) of the first part 

2. THE STUDENT HOUSING COMPANY (OPS) LIMITED (Co. Regn. No. 08298702) whose registered address is at Portman House, 2 Portman Street, London, W1H 6DU (hereinafter called “the First Leaseholder”) of the second part 
3. (HEART) COLLECTIVE LIMITED (Co. Regn. No. 09282629) whose registered address is at C/O Rayner Essex Llp Tavistock House South, Tavistock Square, London, WC1H 9LG (hereinafter called “the Second Leaseholder”) of the third part 
4. PROFESSOR NEIL MACFARLANE, DENNIS WRIGHT and PAUL RUSSELL of University and College Union, Carlow Street, London NW1 7LH the trustees of the University and College Union (hereinafter called “the First Mortgagee”) of the fourth part 
5. MOUNT STREET MORTGAGE SERVICING LIMITED (Co. Regn. No. 03411668) whose registered address is at 10 Queen Street Place, London, United Kingdom, EC4R 1AG (hereinafter called “the Second Mortgagee”) of the fifth part
6. HSBC UK BANK PLC (Co. Regn. No. 09928412) whose registered address is at 1 Centenary Square, Birmingham, United Kingdom, B1 1HQ (hereinafter called “the Third Mortgagee”) of the sixth part  
7. THE MAYOR AND BURGESSES OF THE LONDON BOROUGH OF CAMDEN of Town Hall, Judd Street, London WC1H 9LP (hereinafter called "the Council") of the seventh part

Which together shall be referred to as “Parties”
WHEREAS:

1.1 The Council (1), Professor Neil MacFarlane, Dennis Wright and Paul Russell (2), and Unity Trust Bank Plc (3) entered into an Agreement dated 11 September 2012 pursuant to Section 106 of the Town and Country Planning Act 1990 (as amended).

1.2 The Freeholder is registered at the Land Registry as the freehold proprietor with Title Absolute under title number NGL578712 subject to charges to the First Mortgagee and to the Second Mortgagee.   
1.3 The Freeholder is the freehold owner of and is interested in the Property for the purposes of Section 106(9) of the Act.

1.4 The First Leaseholder is registered at the Land Registry as the leasehold proprietor with Title Absolute under title number NGL947420 subject to a charge to the Second Mortgagee. 

1.5 The First Leaseholder is the leasehold owner of and is interested in the Property for the purposes of Section 106(9) of the Act. 

1.6 The Second Leaseholder is registered at the Land Registry as the leasehold proprietor with Title Absolute under title number NGL946413 subject to a charge to the Third Mortgagee. 
1.7 The Council is the local planning authority for the purposes of the Act and considers it expedient in the interests of the proper planning of its area that the Development of the Property should be restricted or regulated in accordance with this Deed.

1.8 A new Planning Application in respect of the Property and to amend the Original Planning Permission was submitted to the Council by the Owner and validated on 29 October 2024 for which the Council resolved to grant permission conditionally under reference 2024/4644/P subject to the conclusion of this Deed.

1.9 This Deed of Variation is made by virtue of the Town and Country Planning Act 1990 Section 106A (as amended) and is a planning obligation for the purposes of that section.

1.10 Without prejudice to the terms of the other covenants contained in the Existing Agreement the Parties hereto have agreed to vary the terms of the Existing Agreement as hereinafter provided.

1.11 It is agreed by the Parties that the Owner’s obligations set out in Clause 4 of the Existing agreement which have already been satisfied prior to the date of this Deed do not have to be revisited and any obligations not yet satisfied but partially met are only to be revisited to the extent that they remain outstanding. 
1.12 The First Mortgagee as mortgagee under a legal charge registered under Title Number NGL578712 and dated 17 December 2012 is willing to enter into this Agreement to give its consent to the same.
1.13 The Second Mortgagee as mortgagee under legal charges registered under the Title Number NGL578712 and dated 2 December 2021 and under the Title Number NGL947420 and dated 2 December 2021 is willing to enter into this Agreement to give its consent to the same. 

1.14 The Third Mortgagee as mortgagee under a legal charge registered under the Title Number  NGL946413 and dated 27 March 2015 is willing to enter into this Agreement to give its consent to the same. 

2. INTERPRETATION
2.1 All words and phrases defined in the Existing Agreement shall have the same meaning in this Deed save where the context otherwise dictates and for the avoidance of any doubt the Existing Agreement shall remain in full force and effect save as varied by this Deed.

2.2 All reference in this Deed to clauses in the Existing Agreement are to clauses within the Existing Agreement.

2.3 Where in this Deed reference is made to a clause schedule or recital such reference (unless the context otherwise requires) is a reference to a clause schedule or recital of this Agreement.

2.4 Headings are for ease of reference only and are not intended to be construed as part of this Deed and shall not be construed as part of this Agreement and shall not effect the construction of this Deed.

2.5 Unless the context otherwise requires references to the singular shall include the plural and vice versa.

2.6 It is hereby agreed between the Parties that save for the provisions of clauses 1, 2, 4, 5, 6 and 7 hereof all of which shall come into effect on the date hereof the covenants undertakings and obligations contained within this Deed shall become binding upon the Owner upon the Implementation Date. 

2.7 References in this Deed to the Owner shall include their successors in title.

2.8 In this Deed the following expression shall unless the context otherwise states have the following meaning now allocated to it.

2.8.1
“Deed”
this Deed of Variation made pursuant to Section 106A of the Act 

2.8.2
“Existing Agreement”
the Section 106 Agreement under the Town and Country Planning Act 1990 (as amended) dated 11 September 2012 made between the Council (1), Professor Neil MacFarlane, Dennis Wright and Paul Russell (2), and Unity Trust Bank Plc (3)
2.8.3 
“Mortgagee”
together the First Mortgagee, the Second Mortgagee and the Third Mortgagee 

2.8.4
“Original Planning


Permission”
means the planning permission granted by the Council on 11 September 2012 referenced 2012/3082/P allowing the Redevelopment of site (involving the retention of facades facing Britannia St and Wicklow St, retention of eastern blocks adjoining railway line, demolition of remainder of site, alterations and extensions, and change of use from offices (Class B1)) and erection of a mixture of  5 - 6 storey high blocks to provide Sui Generis student accommodation (226 bedrooms) with associated performance space / gallery, communal areas and an external courtyard and 2 roof terraces; two Class C3 studio flats facing Wicklow Street; and one Class B1 office unit in basement
2.8.5
“Owner”
together the Freeholder, the First Leaseholder, and the Second leaseholder 

3. VARIATION TO THE EXISTING AGREEMENT

3.1
The following definitions contained in the Existing Agreement shall be deleted and replaced with the following wording: 
3.1.1
“Development”
variation of planning permission dated 11 September 2012 (planning application reference 2012/3082/P) to S.73 minor amendments application to vary condition 20 (approved drawings) of planning permission 2012/3082/P (amended by non-material amendment application 2025/0440/P) for ''Redevelopment of site (involving the retention of facades facing Britannia St and Wicklow St, retention of eastern blocks adjoining railway line, demolition of remainder of site, alterations and extensions, and change of use from offices (Class B1)) and erection of a mixture of  5 - 6 storey high blocks to provide Sui Generis student accommodation with associated performance space / gallery, communal areas and an external courtyard and 2 roof terraces; two Class C3 studio flats facing Wicklow Street; and one Class B1 office unit in basement.' Proposed minor amendments include internal reconfigurations to provide 1 new studio and 11 new cluster bed units
3.1.2
 “Planning Permission”
the planning permission for the Development under reference number 2024/4644/P granted by the Council in the form of the draft annexed hereto

3.1.3
“Planning Application”
the application for Planning Permission in respect of the Property submitted on 29 October 2024 by the Owner and given reference number 2024/4644/P

            3.1.4    “Travel Plan” 

a plan setting out a package of measures to be adopted by the Owner in the management of the Property with a view to inter alia reducing trips in motor vehicles to and from the Property and promoting the use of environmentally friendly transport incorporating (but not limited to) the following:-



(a)
the elements set out in the Fourth Schedule hereto;



(b)
provision for an initial substantial review of the plan within six months of the Occupation Date ensuring the plan is updated upon receipt of results of the review and further approved in writing by the Council;


(c) 
        a mechanism for monitoring and reviewing of the plan on the first anniversary of the Occupation Date;



(d)
measures to ensure subsequent reviews on the third and fifth anniversary of the Occupation Date using the initial survey referred to in (b) for baseline monitoring, ensuring the plan is updated where required upon receipt of results of the review and further approved in writing by the Council; 

(e)           
provision for the appointment of Travel Plan Co-ordinator prior to the Occupation Date and a mechanism in place to advise the Council of direct contact details and any subsequent changes in the post; and
(f) 
identifying means of ensuring the provision of information to the Council and provision of a mechanism for review and update as required from time to time
3.1.5
“Travel Plan 



Co-ordinator”
an appropriately qualified and/or experienced person appointed by the Owner to deliver the objectives of the Travel Plan and be responsible for the coordination, implementation, reporting and review of the Travel Plan with a view to securing an ongoing process of continuous improvement


3.2 Clause 4.8 of the Existing Agreement should be deleted and replaced with the following wording: 
“4.8
TRAVEL PLAN 

4.8.1
On or prior to the Occupation Date to:-

(a) submit to the Council the Travel Plan for approval; and

(b) pay to the Council the Travel Plan Monitoring Contribution

4.8.2 Not to Occupy or permit Occupation of any part of the Development until such time as:

(a) the Council has approved the Travel Plan as demonstrated by written notice to that effect; and 

(b) the Council has received the Travel Plan Monitoring Contribution in full.

4.8.3 The Owner covenants with the Council that after the Occupation Date the Owner shall not Occupy or permit Occupation of any part of the Development at any time when the Development is not being managed in strict accordance with the Travel Plan as approved by the Council from time to time and shall not Occupy or permit Occupation of the Development otherwise than in strict accordance with the requirements of the Travel Plan.”

3.3 The following definitions shall be added into the Existing Agreement:-

	3.3.1
	“Affordable Housing”
	low-cost housing that meets the needs of people who cannot afford to occupy homes available in the open market in accordance with the National Planning Policy Framework and successor documents

	3.3.2
	“Affordable Housing Contribution”
	the sum of £18,000 (Eighteen Thousand Pounds) to be paid by the Owner to the Council in accordance with the terms of this Agreement and to be applied by the Council in the event of receipt towards the provision of Affordable Housing in the London Borough of Camden

	3.3.3
	“Micromobility Measures Contribution”
	a sum of £2,000 (Two Thousand Pounds) to be paid by the Owner to the Council towards the provision of micromobility improvements including provision of additional capacity for parking dockless rental e-bikes and rental e-scooters by providing additional bays and expanding existing bays within the vicinity of the Development

	3.3.4
	“Pedestrian Cycling and Environmental Contribution”
	the sum of £12,000 (Twelve Thousand Pounds) to be paid by the Owner to the Council in accordance with the terms of this Agreement and to be applied by the Council in the event of receipt for the provision of various pedestrian cycle and public realm improvements in the vicinity of the Development

	3.3.5
	“Travel Plan Monitoring and Measures Contribution”
	the sum of £5,674 (Five Thousand Six Hundred Seventy Four Pounds) to be paid by the Owner to the Council in accordance with the terms of this Agreement and to be applied by the Council in the event of receipt for 

(i)
 the monitoring comment advice and approval (where appropriate) on the Owner’s draft Travel Plan; and

(ii) 
provision of measures within the Travel Plan such as cycle skills training, Camden’s cycle loan scheme and walking initiatives delivered by the Council or voluntary sector partners

to be carried out over a six year period from the date of first Occupation of the Development


	3.3.6
	“Updated Student Management Plan”
	a plan setting out a package of measures to be adopted by the owner in the management of Student Accommodation to include (but not be limited to) the following: 

a) incorporation of the elements set out in the “Code of Practice for the Management of Student Housing: The Universities UK Code of Practice for University Managed Student Accommodation” as amended from time to time; 

b) measures to ensure the behaviour of Students both on and off the Property causes minimum impact on or disruption to local residents; 

c) provision of a designated community contact in order that any issues affecting local residents can be dealt with in an efficient manner and creating a tangible point of reference if local residents wish to raise any issues;

d) measures taken to ensure movements of Students when they move into the property at the start of each scholastic year and then move out of the Property at the end of each scholastic year are coordinated and minimise any impact arising from the same; 

e) a disciplinary procedure for instances where antisocial behaviour arises on or off the Property;

f) provisions for policing incidents of noise and anti-social behaviour both on and off the Property; and 

g) identifying means of ensuring the provision of a mechanism for review and update as required from time to time 


3.4 The following new clauses shall be added into the Existing Agreement:-
3.4.1
“4.17
AFFORDABLE HOUSING CONTRIBUTION 

4.17.1
On or prior to the Implementation Date to pay to the Council the Affordable Housing Contribution in full. 

4.17.2
Not to Implement or to permit Implementation until such time as the Council has received the Affordable Housing Contribution in full.” 
3.4.2 “4.18 
PEDESTRIAN, CYCLING AND ENVIRONMENTAL CONTRIBUTION 

4.18.1 On or prior to the Implementation Date to pay to the Council the Pedestrian Cycling and Environmental Contribution in full.
4.18.2  Not to Implement or to permit Implementation until such time as the Council has received the Pedestrian Cycling and Environmental Contribution in full.”
3.4.3
 “4.19 
MICROMOBILITY MEASURES CONTRIBUTION 


4.19.1  On or prior to the Implementation Date to pay to the Council the Micromobility 



Measures Contribution in full.
4.19.2  Not to Implement or permit Implementation of the Planning Permission unless the Micromobility Measures Contribution has been paid to the Council in full.”
3.4.4
“4.20
UPDATED STUDENT MANAGEMENT PLAN 


4.20.1
On or prior to the Implementation Date to submit a draft of the Updated Student Management Plan to the Council for approval. 


4.20.2
Not to Occupy or permit Occupation of any part of the Development until such time as the Council has approved the Updated Student Management Plan as demonstrated by written notice to that effect. 


4.20.3
Following the Occupation Date the Owner shall not Occupy or permit Occupation of any part of the Development at any time when the Development is not being used in strict accordance with the Updated Student Management Plan as approved from time to time by the Council and shall not Occupy or permit occupation of the Development otherwise than in strict accordance with the requirements of the Updated Student Management Plan and in the event of any breach of this clause to cease Occupation of the development forthwith until the breach is rectified.”
3.5 The Fourth Schedule shall be removed and replaced with the Fourth Schedule attached to this Deed. 

3.6 “Plan 2” in the Existing Agreement shall be removed and replaced with Plan 2 attached to this Deed. 
3.7 Clauses 4.15.1, 4.15.2 and 4.15.3 shall be deleted from the Existing Agreement in their entirety. 
3.8 All references in Clause 5 and Clause 6 of the Existing Agreement to “Planning Permission reference 2012/3082/P” shall be replaced with “Planning Permission reference 2024/4644/P”.
3.9 In all other respects the Existing Agreement (as varied by this Deed) shall continue in full force and effect.

4.
COMMENCEMENT

4.1
Without prejudice to the effect of Clause 3.5 in the Existing Agreement the provisions in this Deed shall take effect on the Implementation of the Planning Permission referenced 2024/4644/P.

5
PAYMENT OF THE COUNCIL’S LEGAL COSTS


5.1
The Owner agrees to pay the Council (on or prior to completion of this Deed) its reasonable legal costs incurred in preparing this Deed. 
6.
REGISTRATION AS LOCAL LAND CHARGE

6.1 This Deed shall be registered as a Local Land Charge. 
7. GOVERNING LAW

7.1
This deed and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) will be governed by and construed in accordance with the law of England.
IN WITNESS WHEREOF the Council has caused its Common Seal to be hereunto affixed and the Owner and the Mortgagee have executed this instrument as their Deed the day and year first before written.

EXECUTED AS A DEED by the 


)

GSA CLUB GBP TRUSTEES 1 LIMITED

)

EXECUTED AS A DEED BY


)

(HEART) COLLECTIVE LIMITED

)

…………………………………………………

Director

…………………………………………………

Director/Secretary

EXECUTED AS A DEED BY


   )

PROFESSOR NEIL MACFARLANE

   )

in the presence of:



   )

…………………………………………………….

Witness Signature

Witness Name:

Address:

Occupation:

EXECUTED AS A DEED BY


   )

DENNIS WRIGHT



   )

in the presence of:



   )

…………………………………………………….

Witness Signature

Witness Name:

Address:

Occupation:

EXECUTED AS A DEED BY


   )

PAUL RUSSELL



   )

in the presence of:



   )

…………………………………………………….

Witness Signature

Witness Name:

Address:

Occupation:

EXECUTED AS A DEED by the 


)

Attorney Authorised on behalf of


)

MOUNT STREET MORTGAGE SERVICING 
)
LIMITED





)

………………………………………………………….

Duly Authorised Signatory

EXECUTED AS A DEED by the 


)

Attorney Authorised on behalf of


)

HSBC UK BANK PLC



)

………………………………………………………….

Duly Authorised Signatory

THE COMMON SEAL OF THE MAYOR              

)

AND BURGESSES OF THE LONDON                   
)

BOROUGH OF CAMDEN                                       
)

was hereunto affixed by Order:-
                     
)

………………………………………………………..

Duly Authorised Officer 

THE FOURTH SCHEDULE
THE TRAVEL PLAN

PART I:
Components of the Travel Plan

The Travel Plan will be a basis for promoting sustainable travel to and from the Property.   

The National Planning Policy Framework states that… “All developments which generate significant amounts of movement should be required to provide a Travel Plan.” 

For further advice on developing a Travel Plan see the Transport for London’s travel plan guidance website:

 http://www.tfl.gov.uk/info-for/urban-planning-and-construction/travel-plans
The Owner will implement the Travel Plan where appropriate in partnership with the Council and/or with public transport operators.   

In drawing up the Travel Plan (“the Plan) the Owner shall ensure that provisions relating to the following matters are contained within the Plan:-

1.
Public Transport and walking 
a. Review the public transport needs of occupiers and visitors and consider potential park and ride type services or shuttle-type services for occupiers, or suggest further enhancements to the scheduled London Bus network

b.
Provide in-house public transport information and ensure that this is regularly updated (both Transport for London and National Rail travel information is available from their respective websites: www.tfl.gov.uk/ www.nationalrail.co.uk)
c.
Consider provision of interest-free annual season ticket/travelcard loans for travel on buses, the underground, trains and trams for any commercial occupiers of the Development

d. Encourage walking through the provision of information on the best pedestrian routes to and from the Property for occupiers and visitors

2.
Taxis and Minicabs


Consideration must be given to the provision and management of Taxi access to the Property

3.
Traffic Restraint

The Plan must seek to reduce the volume and impact of vehicles generated by the Development

4.
On-Street Parking Controls


The plan should aim to contain the transport impacts of the site (including parking, loading and unloading) to within the curtilage of the site and reduce the impact of the site on surrounding on-street parking.

5.
Parking and Travel

A review of occupier’s travel should have the principal aim of reducing non-essential single occupant driver trips to the site and increasing the proportion of trips undertaken by bicycle and on foot.  With regards to car travel and car parking, this should include: 

a. a review and/ or development of criteria to reduce car allowances and include measures to limit the use of car parking and permits in and around the Property. 

b. a review of any on-site parking charges
c. consideration and/or review of pool vehicles for work related trips including more environmentally friendly vehicles and alternative forms of transport for some trips.  

d. consider the use of partial homeworking/teleworking/teleconferencing where feasible and appropriate

6.
Traffic Management


An assessment must be made of the impacts of the proposed car park access changes on existing internal congested traffic flows and seek further enhancements to internal traffic flow to better manage congestion

7.
Cycling 

The following cycle measures must be provided in sufficient quantity in line with annual travel surveys to be subsequently carried out: 

a. secure and well-lit workplace cycle parking

Consideration shall also be given to providing the following, especially in commercial developments:

b. changing and showering facilities

c. cycle allowance for work-related journeys

d. cycle and equipment loans and insurance

e. cycle repair facilities

f. cycle pool for work-related journeys

g. a Bicycle Users Group (BUG) to progress cyclists issues on site

h. work with the Council to improve cycle routes to/from the Property

8.
Facilities for Goods Movement and Servicing


A Servicing Management Plan for the site must seek to: 

a. identify the number and type of servicing vehicles required  for the Property; 

b. Limit the size of vehicle where a larger vehicle will create servicing conflicts;

c. Manage the timing of deliveries to avoid conflict with other servicing vehicles, conflict with loading or parking restrictions in the area or conflict with heavy pedestrian or traffic flows

d. encourage suppliers and delivery contractors to use alternatively–fuelled vehicles  (such as electric and LPG vehicles and cycles) – organisations can apply to the Energy Saving Trust (www.est.org.uk) for alternatively- fuelled vehicle grants

PART II: Review and Monitoring of the Travel Plan

The Owner shall ensure that the Plan contains arrangements for the review and monitoring of the Travel Plan and that this is carried out on an ongoing basis and at least in years one, three and five following occupation and including a initial survey undertaken three months following the Occupation Date. These arrangements will deal with the matters set out below establishing firm timescales for the taking of each step, specific targets to be adopted for the measuring of the effectiveness of each measure and a reporting mechanism to the Council.  It is acknowledged that it will be appropriate to amend the Travel Plan by agreement in the light of developing circumstances.

1.
Review the Property’s Transport Accessibility
The first stage will be to review the Property’s accessibility by all modes.  An accessibility report will be produced and this will form the basis for the next stages.

2.
Consultation with occupiers
This will involve meeting occupiers of the Property to promote the concept of a Travel Plan.  The meetings will seek to identify a common set of objectives for encouraging walking, cycling and public transport usage combined with reducing reliance on the private car.

3.
User Consultation and Travel Surveys
This stage will be based around consultation.  It will be extremely important to secure the support of occupiers and users of the Development if the Plan is to succeed.  This stage will include occupier and user travel surveys to examine the use of existing modes of travel, attitudes towards sustainable modes of transport and the most effective measures to promote sustainable transport for commuting journeys and business journeys.  The Owner will consult with the Council at this stage.

4.
Implementation

Stages 1 to 3 will provide the base information for the review of the Travel Plan.  

5.
Monitor and Review

The Travel Plan will secure an ongoing process of continuous improvement.  Each version of the Travel Plan shall set out a mechanism of next steps to be tackled in line with results collated from the surveys and shall also set out a mechanism for reporting back to the Council on an annual basis on how effectively the Travel Plan is being in maximising the use of sustainable transport.
PLAN 2
