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[bookmark: bmkNotParty2_002]Agreement under Section 106 of the Town and Country Planning Act 1990

Date:									2026

Between:


1.	Three Rivers District Council of Three Rivers House, Northway, Rickmansworth, Herts, WD3 1RL (“the Council”), and

2.	Hertfordshire County Council of Robertson House, Six Hills Way, Stevenage, Hertfordshire, SG1 2FQ (“the County Council”)

[bookmark: _Hlk216252251]3.	ROUSEBARN INVESTMENT COMPANY LIMITED (Co. Regn. No 00633925) whose registered office is situated at 10 West Lodge Avenue, London, W3 9SF ("the Owner" (which expression shall include the Owner’s successors in title)) 

4.	THE RICHBOROUGH ESTATES PARTNERSHIP LLP (Co. Regn. No OC375183) whose registered office is situated at Waterloo House, Waterloo Street, Birmingham, B2 5TB ("the Promoter")
Recitals
The Council and the County Council are the local planning authorities for the purposes of the 1990 Act for the area in which the Site is situated and as such are the local planning authorities entitled to enforce the planning obligations hereinafter recited.
A The County Council is the Education Authority, Highway Authority and Waste Authority for Hertfordshire.
B The Owner is registered as the proprietor with Title Absolute of the freehold interest in the Site at HM Land Registry under title number HD557755 subject to the Charge.
The Promoter has the benefit of the Charge.
On 19th December 2024, the Planning Application was submitted to the Council by the Promoter.
By a decision notice dated 30th January 2026, the Council (acting by officer delegated powers) refused to grant planning permission in respect of the Planning Application
The Promoter has submitted the Appeal pursuant to section 78 of the 1990 Act, which was validated on 26 March 2026.
The Parties have agreed to enter into this Deed in support of the Appeal.
Except where otherwise stated in this Deed, the Owner considers that the obligations set out in this Deed are: (i) necessary to make the Development acceptable in planning terms; (ii) directly related to the Development; and (iii) fairly and reasonably related in scale and kind to the Development.
It is agreed:
[bookmark: _Ref338017858]Definitions and Interpretation 
In this Deed (including in the Recitals), unless the context otherwise requires, the following words and expressions and phrases shall have the meanings hereby ascribed to them: 
“1990 Act” means the Town and Country Planning Act 1990 (as amended).
“2008 Act” means the Housing and Regeneration Act 2008.
“2011 Act” means the Localism Act 2011.
“Affordable Housing” has the meaning set out in the Glossary at the Annex of the National Planning Policy Framework (as amended from time to time).
"Affordable Housing Cascade Mechanism" means the mechanism governing the alternative provision of Affordable Housing where a transfer of Affordable Housing Units to an Affordable Housing Provider cannot be achieved, as described in paragraphs 1.16 to 1.21 of Schedule 2;
"Affordable Housing Commuted Sum" means a commuted sum payable to the Council in lieu of the on-site provision of all or part of the Affordable Housing Units, such sum to be calculated in accordance with the Council's affordable housing SPD and agreed in writing between the Owner and the Council and payable in accordance with the Affordable Housing Cascade Mechanism;
“Affordable Housing Monitoring Fee” means the sum of six hundred and seventy three pounds (£673.00) (Index Linked) payable as a contribution towards the cost of monitoring compliance with the affordable housing obligations contained in this Deed in accordance with Regulation 122(2A) of the Community Infrastructure Levy Regulations 2010 (as amended).
“Affordable Housing Scheme” means a scheme to secure the provision of the Affordable Housing Units in accordance with the Agreed Tenure Mix, which shall include:
the location (including a site layout plan), type (flat or house) and size of the Affordable Housing Units;
confirmation that the Affordable Housing Units meet all the requirements set out in this Deed or any approved amendments to such requirements; and 
proposals to Transfer the Affordable Housing Units to an Affordable Housing Provider;
“Affordable Housing Unit” means a Dwelling that is used and occupied as Affordable Housing; 
[bookmark: _Hlk120546031]“Affordable Housing Notice” means a written notice to be served by the Owner on the Council confirming that the Owner has been unable to transfer the Affordable Housing Units or any of them within the Development to an Affordable Housing Provider such notice to be accompanied by: (i) details of the Affordable Housing Providers who have been approached to purchase the relevant Affordable Housing Units and (ii) copies of the responses and/or offers received from such Affordable Housing Providers;
“Affordable Housing Provider” means a registered provider of social housing within the meaning of Section 80 of the 2008 Act and approved in writing by the Council;
“Affordable Rented Housing” means housing Provided through an Affordable Housing Provider and let on an assured tenancy to households who are in Housing Need subject to rent controls that require a rent that does not exceed 80% of the local market rent (including any Reasonable Service Charge), in accordance with the Rent Standard; 	Comment by Matthew Barnes: Awaiting instructions re the agreed % of open mkt rent. AR is a product where the rent is “at least 20% below local market rents” as per the NPPF
“Affordable Rented Housing Unit” means a Dwelling Provided as Affordable Rented Housing;
[bookmark: _Hlk150270744]“Agreed Tenure Mix” means, in respect of the Affordable Housing Units, that:
seventy percent (70%) of the Affordable Housing Units shall be rented, of which 70% shall be Social Rented Housing Units and 30% shall be Affordable Rented Housing Units; and
thirty percent (30%) of the Affordable Housing Units shall be Shared Ownership Units; 
"Alternative Affordable Housing Provision" means the package of alternative Affordable Housing provision to be proposed by the Owner and approved by the Council pursuant to paragraphs 1.19 and 1.21 of Schedule 2;
“Appeal” means the appeal to the Secretary of State made by the Promoter under section 78 of the 1990 Act and allocated appeal reference 6004972 against the Council’s refusal of the Planning Application; 
"Approved Body" means English Estates via their Charitable Trust Community Interest Company, The Greenspace Trust CIC (Company Registration Number 15192805), or such other body or bodies as have been approved in writing by the Council (whose approval shall not be unreasonably withheld or delayed) to be an appropriate body to own and manage the Managed Land (or relevant part thereof) In Perpetuity and references to "the Approved Body" shall, where the context so requires, be construed as references to the relevant Approved Body responsible for the relevant part of the Managed Land;
"Approved Body Transfer" means the transfer of the freehold interest in the Managed Land (or any part thereof) to the Approved Body with full title guarantee and vacant possession accompanied by payment of the Commuted Sum (or the relevant proportion thereof) to the relevant Approved Body;
“BCIS Index” means the Building Cost Information Service All-in Tender Price Index published from time to time;
[bookmark: _Hlk217727940]“BCIS Regional Factor” means the Building Cost Information Service Tender Price Study by Location (Using 2000 boundaries data) for East of England;
[bookmark: _cp_change_3]“Biodiversity Gain Plan” means the plan submitted to, and approved by the Council, to satisfy the development's biodiversity net gain requirements pursuant to Schedule 7A of the 1990 Act;
“Biodiversity Gain Land Monitoring Contribution” means the sum of eleven thousand six hundred and ten pounds (£11,610.00) (Index Linked) as a financial contribution towards the Council’s costs of monitoring compliance with [   ] as required by condition [   ] of the Planning Permission and approved by the Council;
[bookmark: _Hlk213922897]“Charge” means the mortgage/charge over registered title number HD557755 dated 26th September 2019 in favour of the Promoter;
“Chargee” means any mortgagee or chargee of the Affordable Housing Provider or the successors in title to such mortgagee or chargee or any receiver or manager (including an administrative receiver) appointed pursuant to the Law of Property Act 1925;	Comment by Osborne Clarke LLP: We note that the Council is yet to draft the Children’s Home provisions.
“Choice Based Lettings Scheme” means the system used by the Council which enables properties to be let to applicants;
“CIL Regulations” means the Community Infrastructure Levy Regulations 2010, as amended from time to time;
“Committed” means, in respect of any Contribution (or part thereof) payable to the Council and/or the County Council, either:
contractually committed towards a purpose permitted by the terms of this Deed; or
subject to a formal resolution of the Council and/or the County Council or their respective cabinet/committee authorising its expenditure on a specific purpose permitted by the terms of this Deed; 
“Commuted Sum” means the sum to be calculated by the Owner and agreed in writing between the Owner and the Approved Body (or where there is more than one, Approved Bodies) and notified to the Council, such sum to fund the maintenance and management of the Managed Land In Perpetuity and for the avoidance of doubt excludes any interest or income or capital growth earned or created by any investment or any part of such sum. Where the Managed Land is to be transferred to or managed by more than one body, the Commuted Sum shall be apportioned between such bodies in such proportions as the Owner shall determine (acting reasonably) and notify to the Council in writing;	Comment by Matthew Barnes: Can this sum be calculated and costed now or must it be calculated and determined in advance of the relevant transfer?


The Council should have approval rights over this amount to ensure it is credible and it should be based on the expected maintenance and management costs of the relevant land	Comment by Osborne Clarke LLP: From Richborough: “This will need to be determined following detailed design of the country park and the management plan being finalised.”
“Commencement Date” means the date on which the Development is begun by the carrying out of a material operation (as defined in section 56(4) of the 1990 Act) pursuant to the Planning Permission other than (for the purposes of this Deed and for no other purpose) operations consisting of:
vegetation clearance; 
land profiling and regrading (movement of soil where this does not constitute development);
laying of a temporary haul road; 
installation of construction compound;
archaeological investigations;
service installation or diversions;
the temporary display of site notices or advertisements;
works to create temporary site access; 
site surveys and investigations; and
erection of temporary hoardings or fences;
and "Commence" and “Commencement” and “Commencing” shall be construed accordingly;
“Community Building Contribution” means the sum of two hundred and seventy three thousand pounds (£273,328.00) (Index Linked) to be applied towards the delivery of the Community Building as part of the Development;
“Community Building” means the community building to be constructed on the Site in accordance with the Community Building Specification;
“Community Building Monitoring Fee” means the sum of one hundred and ninety pounds (£190.00) (Index Linked) payable as a contribution towards the cost of monitoring compliance with the delivery of the Community Building on the Site;
“Community Building Specification” means a community hall building suitable for indoor sports with a minimum of 695 sq. metres (external) floorspace and the minimum internal dimensions for the community hall floorspace of 18x10 metres and an internal clearance height of at least 3.5 metres together with an activity studio with a minimum size of 12x9.1 metres and a minimum clearance height of 3.5 metres. The design of the flooring, walls, windows, ceiling, lighting, and ventilation for both the community hall building and activity studio, as well as the provision of ancillary toilets and storage facilities, shall accord with Sport England’s Village and Community Halls Design guidance: https://www.sportengland.org/guidance-and-support/facilities-and-planning/design-and-cost-guidance/sports-halls;
Community Healthcare Contribution means the sum to be calculated in accordance with the following formula: £338.92 (Index Linked) multiplied (x) by the number of Dwellings to mitigate the impact of the Development and the additional residents on the existing community healthcare facilities;
“Contributions” means any financial contribution payable by the Owner pursuant to this Deed to either the Council or the County Council and the term “Contribution” shall be construed accordingly;
“County Contributions” means the  Primary Education Contribution, the Secondary Education Contribution, the Special Educational Needs and Disabilities (SEND) Contribution, the Sustainable Transport Strand 1 Contribution, Sustainable Transport Strand 2 Contribution, the Waste Service Transfer Station Contribution; 
“County Monitoring Fee” means the sum of two thousand five hundred and twenty pounds (£2,520.00) (Index‑Linked) towards the County Council’s reasonable and proper administrative costs of monitoring compliance with the provisions of this Deed; 	Comment by Osborne Clarke LLP: TBC - £420 for each trigger point.
“Country Park” means the country park to be laid out, delivered and managed on the Country Park Land in accordance with the Planning Permission, the CPWMP and the provisions of this Deed;
"Country Park Land" means the land forming part of the Site shown [edged/shaded] [ ] on Plan [.] on which the Country Park is to be delivered;	Comment by Osborne Clarke LLP: Plan awaited from applicant’s consultant.	Comment by Matthew Barnes: We don’t have a defn of Country Park
"Country Park and Woodland Management Plan" or "CPWMP" means the detailed and costed plan for the recreational management of the Country Park and Woodland In Perpetuity that shall be prepared at reserved matters stage and approved by the Council in accordance with condition [.] of the Planning Permission and any additional document, replacement document and/or variation of the same approved by the Council;	Comment by Matthew Barnes: The condition needs to set out the detail that the plan needs to include such as a planting plan including species selection; lighting strategy; details of information packs for residents on sensitive use of local habitats/protected sites) etc
“Development” means the development of the Site pursuant to the Planning Permission;
“Decision Letter” means the decision letter to be issued by, or on behalf of, the Secretary of State in relation to the Appeal;
"Default Notice" means a notice issued by the Council pursuant to Part 4 of Schedule 6;
"Discount Market Price" means a sum which is the Market Value discounted by at least 20%;
"Discount Market Unit" means an Affordable Housing Unit to be sold at a price not exceeding the Discount Market Price of such unit and in accordance with the provisions of paragraph 1.21 of Schedule 2 and which complies with the definition of "Discounted market sales housing" as set out in Annex 2 of the NPPF;
“Dwelling” means any dwelling forming part of the Development.
"Estate Service Charge" means a periodic charge levied by the relevant Management Company upon the owners and/or occupiers of dwellings on the Site to fund the management and maintenance of the Managed Land (or relevant part thereof) in accordance with the Management Plan and which shall comply with the provisions of paragraph 3 of Part 2 of Schedule 6;
“Executive Director of Growth and Environment” means the County Council’s Executive Director of Growth and Environment for the time being and his agents.  
“Expert” shall mean the expert appointed pursuant to Clause [12] of this Deed.
“Habitat Creation and Enhancement Works” means the habitat creation and enhancement works set out in the HMMP (excluding any management or monitoring activities specified in the HMMP);
"Habitat Management and Monitoring Plan" or "HMMP" means the detailed and costed plan for the Habitat Creation and Enhancement Works and ongoing management and monitoring plan of the Managed Land in Perpetuity which shall be prepared at the reserved matters stage and approved by the Council in accordance with condition [.] of the Planning Permission and any additional document, replacement document and/or variation of the same approved by the Council;
“Housing Need” means, in the Council's assessment in accordance with the Choice Based Lettings Scheme, the inability to resolve one's housing needs in the private sector market because of the relationship between housing costs and incomes;
“Index Linked” means:
in relation to those Contributions payable to the County Council that are listed in the table at Annex 1, the relevant Contribution shall be adjusted by reference to the index specified against that Contribution in Annex 1, as published by the relevant organisation from time to time. The adjustment shall be calculated from the base figure specified against that Contribution in Annex 1 up to the finalised figure applicable to the quarter in which the Contribution is paid, in each case in accordance with Clauses 8.2, 8.3 and 8.4; and
In relation to those Contributions payable to the Council, the relevant Contribution shall be adjusted on the date on which it falls due (the "Due Date") in proportion to any increase in the RPI Index between the date of this Deed and the Due Date. For the avoidance of doubt, if there is no such increase, no adjustment shall be made.
“Interest” means 4% above the base lending rate of the Bank of England;
"In Perpetuity" means for the lifetime of the Development;;	Comment by Osborne Clarke LLP: This aligns with the language used in draft condition 27.
"Managed Land" means the Country Park Land, the Woodland and the Open Space;
"Managed Land Monitoring Report" means a written monitoring and compliance report to be provided to the Council identifying compliance with the Management Plan in respect of the Managed Land (or the relevant part thereof) and/or any remedial measures required to be undertaken to restore the Managed Land to the agreed standard set out in the Management Plan;
"Managed Land Disposal Terms" means a freehold transfer in the Managed Land to the Approved Body or Management Company (as relevant) which shall:
(a) include the following terms:
(i) a covenant by the transferee whereby the Approved Body or Management Company (as relevant) agrees to comply with the relevant Management Arrangements and comply with any Default Notice served in accordance with paragraph [  ] of Schedule 6; and
(ii) a restrictive covenant which provides that the Managed Land shall only be used for its original purpose and any ancillary use that does not conflict with such purposes;
(b) be made for nil consideration and at the Owner's cost, including reasonable legal, professional and Stamp Duty Land Tax (SDLT) costs as may be applicable; and
(c) include rights for the Council to step in and manage and maintain the Managed Land (the Council first giving reasonable notice and opportunity for any breach to be remedied before step in) and to recover its reasonable costs from the funds paid to the Approved Body or Management Company (as applicable) or otherwise payable to it in the future (including any Estate Service Charge or other revenue sources connected to the Managed Land) in the event that the Approved Body or Management Company (as applicable):
(i) ceases to exist without replacement or goes into administration; and/or
(ii) fails to manage and maintain the Managed Land transferred to it in accordance with the standards set out in the Management Plan. 
"Managed Land Works" means the works required to deliver the Country Park pursuant to the Planning Permission;
"Management Arrangements" means the obligations in Parts 3 and 4 of Schedule 6;
"Management Company" means  one or more management companies established or to be established by or on behalf of the Owner for the purpose of owning managing and maintaining the Managed Land (or such part or parts thereof) In Perpetuity such company or companies to be funded by means of the Estate Service Charge and/or an endowment payment (or a combination thereof) as agreed in writing with the Council in advance of the Management Company Commencement Date and references to "the Management Company" shall, where the context so requires, be construed as references to the relevant Management Company responsible for the relevant part of the Managed Land;
"Management Company Commencement Date" means the date upon which the Management Company receives a transfer of the Managed Land (or part thereof) in accordance with the Managed Land Disposal Terms and assumes responsibility for the ownership management and maintenance of the Managed Land;
"Management Plan" means the Country Park and Woodland Management Plan and the Habitat Management and Monitoring Plan (either together or each individually as the context requires) and any additional document, replacement document and/or variation of the same approved by the Council;
“Market Housing Units” means the Dwellings constructed on the Site pursuant to the Planning Permission which are not mandated to be Provided as Affordable Housing;
"Market Value" means the open market value of a Dwelling as assessed by a suitably qualified valuer and confirmed to the Council, such assessment to be carried out in accordance with the RICS Valuation – Global Standards (commonly known as the Red Book) current at the date of the relevant valuation (or any successor or replacement guidance issued by the RICS from time to time);
“Medical Centre” means the medical building to be constructed on the Site to Shell and Core Condition in accordance with the Medical Centre Specification;
“Medical Centre Fit Out Contribution” means the sum of one million eight hundred and fifty thousand pounds (£1,850,000.00) (Index Linked) as a contribution towards the cost of fitting out the Medical Centre;
“Medical Centre Land” means the land on which the Medical Centre is to be constructed to Shell and Core Condition in accordance with the Planning Permission and the provisions of this Deed;
“Medical Centre Specification” means the specification of the building to Shell and Core Condition of the Medical Centre in accordance with the approved plans as part of the Planning Permission and its future management which shall include the following details:
 its size (height, width, depth, number of floors) including its gross internal floor area;
internal layout including waiting room and related check-in facilities, interview room, consulting rooms and ancillary office;
related car parking spaces for use by staff and visitors of the Medical Centre, such     facilities so as to ensure that the Medical Centre is fully accessible for wheelchair users;
a programme for the construction and completion of the Medical Centre to Shell and Core Condition;
“Mental Health Contribution” means the sum to be calculated in accordance with the following formula: £352.68 (Index Linked) multiplied (x) by the number of Dwellings to mitigate the impact of the Development and the additional residents on the existing mental healthcare facilities;
“Nominations Agreement” means the nominations agreement to be entered into pursuant to paragraphs [  ]  of Schedule [ ] under which the Council has:
0. [bookmark: _Hlk216256208]100% nomination rights in respect of the Social Rented Housing Units to enable the Council to nominate occupiers on first Occupation and 75% on subsequent lettings;
100% nomination rights in respect of the Affordable Rented Housing Units to enable the Council to nominate occupiers on first Occupation and 75% on subsequent lettings; and
100% nomination rights in respect of the Shared Ownership Units to enable the Council to nominate occupiers on first Occupation and on all subsequent lettings;
"Open Space" means the areas of public open space to be provided as part of the Development for use by the public in accordance with the Planning Permission as shown indicatively [edged/shaded] [ ] on Plan [ ];
“Occupation” means occupation for the purposes permitted by Planning Permission but shall not include occupation for the purposes of construction, fitting out or decoration, marketing or display or occupation in relation to security (and Occupy, Occupants and Occupied shall be construed accordingly);
"Other Affordable Home Ownership" means Affordable Housing for sale as described in paragraphs (c) and (d) of the definition of ‘Affordable Housing’ in Annex 2: Glossary to the NPPF which for the avoidance of doubt may include Discount Market Units, shared ownership, relevant equity loans, other low cost homes for sale (at a price equivalent to at least 20% below local market value) and rent to buy (which includes a period of intermediate rent);
“Phase” means a phase of the Development as identified on the Phasing Plan;
“Phasing Plan” means a plan showing the phasing of the Development submitted to and approved by the Council, whether pursuant to the Planning Permission (including any condition imposed thereunder) or otherwise (or any subsequent revision thereof approved in writing by the Council);
“Planning Application” means the application for outline planning permission dated 19 December 2024 bearing the Council’s reference number: 24/2073/OUT for  “development of up to 600 residential dwellings (Use Class C3(a)), construction of a 5-bedroom property for childrens social care and supported living (Use Class C3(b)). Two vehicular access points from Little Green Lane and further pedestrian / cycleway accesses. A one form entry primary school (Use Class F1(a)) (plus expansion land for a two form entry primary school). A mixed use local centre including provision for NHS health and social care services (Use Class E(e)), community building (Use Class F2), retail and cafe provision (Use Class E(a-c)), car parking and associated infrastructure. A country park, areas for play and recreation, allotments, community orchard and landscaping with associated infrastructure including sustainable urban drainage systems. (Layout, scale, appearance and landscape as reserved matters)”; 
“Planning Obligations” means the obligations in Clause [4];
“Planning Permission” means the planning permission for the Development to be granted by the Secretary of State in the Decision Letter by way of approval of the Planning Application; 
“Plan 1” means the plan marked 'Plan 1' annexed hereto showing the location and extent of the Site;
“Practical Completion” means the date on which a certificate of practical completion is issued in respect of the Development (or the relevant part thereof) by the architect, contract administrator, or other person authorised to issue such certificate pursuant to the relevant building contract certifying that the Development (or relevant part) has reached practical completion in accordance with that building contract, and “Practically Complete” shall be constructed accordingly
“Primary Education Contribution” means the sum of five million eight hundred and eighty three thousand one hundred and forty one pounds (£5,883,141) index linked to BCIS [1Q2024] to be applied towards the delivery of a new 1FE primary school in the area and/or provision serving the Development;.	Comment by Osborne Clarke LLP: Should be pro-rata in the event fewer than 600 dwelling constructed.  Also please confirm why indexation starts from Q1 2024
"Public Access Hours" means from sunrise to sunset on every day of the year and for the avoidance of doubt this shall mean winter between dawn or 6am (whichever is the earliest) to dusk or 8pm (whichever is the latest), and summer between dawn or 6am (whichever is the earliest) to dusk or 10pm (whichever is the latest);
“Provided” means:	Comment by Osborne Clarke LLP: The obligation to enter into leases with an AH provider needs to be dealt with separately. Inclusion of this obligation in the definition of “Provide” would make it impossible for the Owner to comply with its obligations to “Provide” affordable housing in the event that a registered provider is not forthcoming in entering into agreements to take on AH units, even if the Owner has constructed those units and made them ready for Occupation.	Comment by Matthew Barnes: Standard wording which forms part of the obligation to provide the AH on the Site
ready for first Occupation;
in a Serviced Condition; and
subject to the operation of the Affordable Housing Cascade Mechanism a binding contract has been entered into with an Affordable Housing Provider in relation to the acquisition of no less than a 125-year leasehold interest in those Affordable Housing Units and a Nominations Agreement has been entered into in respect of them
(and “Provide” and “Provision” shall be construed accordingly).
“Reasonable Service Charge” means a sum that covers the contribution requested from time to time for those services and facilities which are of a nature and to a standard reasonably required in connection with and which directly benefit the Affordable Housing Units, such sum to be set at a fair and reasonable proportion of the costs relating to the services provided;
"Remedial Works" means the works agreed between the Owner and the Council pursuant to paragraph 29 of Part 2 of Schedule [.] or determined in accordance with paragraph 31 of Part 2 of Schedule [.];
“Rent Standard” means the Rent Standard 2026 issued by the Regulator of Social Housing or any successor rent standard issued from time to time;
“Reserve” means in relation to the Medical Centre Land kept free of any development which may prevent use in accordance with the Planning Permission for the purposes of a public medical centre and not transferred to any party other than the NHS ICB or its nominee;
"Reserved Matters Application" means an application in respect of any Phase or any part of any Phase of the Development for the approval of reserved matters pursuant to the Planning Permission;
"Reserved Matters Approval" means any approval granted pursuant to a Reserved Matters Application;
“RPI Index” means the Retail Price Index, the measure of change in the prices charged for goods and services bought for consumption in the UK produced by the Office for National Statistics from time to time;
“Secondary Education Contribution” means the sum of four million three hundred and seventy six thousand eight hundred and thirty four pounds (£4,376,834) index linked to BCIS [1Q2024] as a contribution towards the expansion of a secondary school in the area and/or provision serving the Development;	Comment by Osborne Clarke LLP: Same comments as Primary Education Contribution
“Secretary of State” means the Secretary of State for Housing, Communities and Local Government or such other Minister of the Crown who may from time to time be responsible for the exercise of the powers and functions referred to in this Deed, including any successor to such responsibilities following any reorganisation of government departments;
“Shell and Core Condition” means in respect of the Medical Centre it shall;
comprise the completed structural frame, floors, exterior walls, and roof, 
be constructed so as to be weatherproof and watertight
include external doors, glazing and building envelope works
include the installation of sewers, gas, water, electricity and telecommunications to the boundary so as to enable the Medical Centre to be Occupied;
“Serviced Condition” means in relation to the land to be used for the Affordable Housing Units, the provision of roads, sewers, gas, water, electricity and telecommunications (if applicable) to the boundary to be necessary and adequate so as to enable such land to be Occupied;
“Shared Ownership Housing” means housing let through an Affordable Housing Provider on Shared Ownership Terms;
“Shared Ownership Lease” means a lease granted by an Affordable Housing Provider in respect of a Shared Ownership Unit on the Shared Ownership Terms;
“Shared Ownership Terms” means the following terms:
let in accordance with 'shared ownership arrangements' within the meaning of section 70(4) of the 2008 Act; and
let on a lease in the form of the Homes England model lease published from time to time on terms where:
the percentage of the value of the dwelling paid as a premium on the day on which a lease is granted under the shared ownership arrangement does not exceed 75 per cent of the market value (where the market value at any time is the price which the dwelling might reasonably be expected to fetch if sold at that time on the open market); 
on the day on which a lease is granted under the shared ownership arrangements, the annual rent payable is not more than three per cent of the value of the unsold interest;
in any given year the annual rent payable does not increase by more than the percentage increase in the CPI for the year to September immediately preceding the anniversary of the day on which the lease was granted plus one per cent; and
on terms pursuant to which the tenant pays no more than a Reasonable Service Charge (where applicable);
“Shared Ownership Units” means Dwellings provided as Shared Ownership Housing; 
“Social Rented Housing” means housing owned and managed by the Council or an Affordable Housing Provider and:
let on an assured tenancy to households who are in Housing Need; and
at a rent determined in accordance with the formula rents set out in the Rent Standard and subject to the limit on rent changes and rent caps set out therein and subject to indexation as permitted by the Rent Standard from time to time, and
on terms pursuant to which the tenant pays no more than a Reasonable Service Charge;
“Social Rented Housing Units” means Dwellings Provided as Social Rented Housing;
“Site” means the land against which this Deed may be enforced as shown edged red on Plan 1. 
“Special Education Needs and Disabilities (SEND) Contribution” means the sum of seven hundred and eight four thousand and six pounds (£784,006) index linked to BCIS [1Q2024] towards new Severe Learning Difficulty (SLD) special school places (WEST) and/or provision serving the Development;
“SPONS Index” means the single index known as the Price Adjustment Formulae Indices (Civil Engineering) Series 2 published by the Building Cost Information Service (BCIS);
“Sports Contribution” means the sum of nine hundred and three thousand four hundred and ninety one pounds (£903,491.00) (Index Linked) to be used to mitigate the impact of the Development and to be applied to the following causes in the following amounts:
Natural Grass Pitches - £217,169
Adult Football - £52,381
Youth Football - £70,447
Mini Soccer - £20,951
Rugby Union - £10,767
Cricket - £62,624
Artificial Grass Pitches 3G - £117,438
Tennis - £21,226
(a) Indoor Swimming Pools - £330,488
“Step Free Access Contribution (1)” means the sum of one million and sixty five thousand pounds (£1,065,000) (Index Linked) to be applied (if payable), towards the delivery of step-free access at Croxley Underground Station;
“Step Free Access Contribution (2)” means the sum of [TBC] (Index Linked) to be applied (if payable), towards the delivery of step-free access at Croxley Underground Station;	Comment by Matthew Barnes: Can the second SFAC be explained please?	Comment by Osborne Clarke LLP: SFAC (1) and SFAC (2) are alternatives subject to the operation of the blue pencil.
"Sustainable Transport Strand 1 Contribution" means the sum of one million nine hundred and fifty-five thousand pounds (£1,955,000) (Index Linked)  (to be paid in annual instalments (£391,000 per year for five years) towards:
the introduction of a dedicated bus service within and surrounding the Site, including to key destinations such as Rickmansworth, Watford Station, Croxley Station, and Watford Junction
improvements to Rousebarn Lane and the public right of way between Little Green Lane and Gade Avenue (up to £25,000 of the said £1,955,000)
Local Cycling and Walking Infrastructure Plan (LCWIP) contribution towards Improvements to Watford & Three Rivers Route 2 (up to £15,000 of the said £1,955,000)
Beryl Bike expansion and docking station provision (up to £45,000 of the said £1,955,000)
Travel plan evaluation fee (up to £8,862 of the said £1,955,000) for the purpose of evaluating, administering and monitoring the objectives of the Travel Plan in accordance with Hertfordshire County Council’s Travel Plan Guidance.
Travel vouchers and car share based on TA: 6 x 4-week passes (Arriva All Zone) per unit (up to £511,200 of the said £1,955,000)
“Sustainable Transport Strand 2 Contribution” means the sum of one million five hundred and eighty six thousand five hundred and thirty eight pounds (£1,586,538) towards supporting active travel links to the Development to facilitate delivery and enhancement of necessary active and sustainable travel networks and improving the walking and cycling network 
"Transfer Completion Date" means in respect of each Approved Body Transfer the date of the completion of that Approved Body Transfer (being the date of completion of the transfer and not the date of registration at HM Land Registry);
"Transfer Trigger Event" means the date of Occupation of the [.]th Dwelling;
“Travel Plan” means the travel plan prepared in accordance with the Travel Plan Guidance and approved pursuant to condition [ ] of the Planning Permission;	Comment by Osborne Clarke LLP: Please confirm what this is
“Waste Service Transfer Station Contribution” means the contribution of sixty three thousand nine hundred and forty seven pounds (£63,947.00) (Index Linked) towards increasing capacity at Waterdale Transfer Station and/or provision serving the Development index linked to BCIS [3Q2024]
"Woodland" means Rousebarn Wood shown [edged/shaded] [+] on [.];
“Working Day” a day other than a Saturday or Sunday or the period between Christmas Day and New Year’s Day, Good Friday or bank holiday.
1.1 In this Deed:-
1.2 the clause headings do not affect its interpretation;
1.3 references to the Site include any part of it;
1.4 where two or more people form a party to this Deed the obligations they undertake may be  enforced against them all jointly or against each of them individually;
1.5 any covenant by the Owner not to do any act or thing includes a covenant not to permit or allow the doing of that act or thing and words denoting an obligation on the Owner to do any act matter or thing include an obligation to procure that it be done;
Legal Effect
This Deed is entered into by the parties pursuant to Section 106 of the 1990 Act, Section 111 of the Local Government Act 1972, Section 1 of the 2011 Act  and any other enabling statutory provisions.
The covenants, restrictions and requirements imposed upon the Owner under this Deed create planning obligations pursuant to Section 106 of the 1990 Act and shall be binding on the Owner and (subject to clause 9.1) enforceable by the Council and the County Council without limit of time against the Owner.
To the extent only that any of the obligations contained in this Deed are not planning obligations within the meaning of the 1990 Act, they are entered into pursuant to the powers contained in the Local Government Act 1972 and the 2011 Act.
The Owner enters into the obligations for itself and its successors in title with the Council and the County Council to the intent that the obligations hereunder shall be enforceable not only against the Owner but also against the successors in title of the Owner and any person claiming through or under the Owner an interest or estate in the Site or any part thereof.
Conditionality	Comment by Osborne Clarke LLP: TBC as numbering is unlikely to be settled.
[bookmark: _Ref338013643][bookmark: _Ref489878609]Subject to Clause 3.2, this Deed will take effect on delivery.
[bookmark: _Ref361064144][bookmark: _Ref464036410][bookmark: _Ref338018971]Subject to Clause 3.3 the Planning Obligations are conditional on, and will not take effect until, the grant of the Planning Permission..
Notwithstanding Clause 3.2, Clause 4.2(b) is conditional on, and will not take effect until, the grant of the Planning Permission. Clauses 54.1(b) and 5.24.2(e) are effective immediately
[bookmark: _Ref465948339][bookmark: _Ref489878413][bookmark: _Ref338013589]The Owner’s Obligations
[bookmark: _Ref338018820][bookmark: _Ref449514957]The Owner covenants with the Council (so as to bind its interest in the Site) to observe and perform the covenants restrictions stipulations and obligations as set out in  Schedules [ ] hereto.
The Owner covenants with the County Council:-
to observe and perform the covenants restrictions stipulations and obligations contained in Schedule [ ] hereto
to give the County Council no less than seven (7) Working Days’ notice of the Commencement Date such notice to be given prior to the Commencement Date in writing using the proforma set out in Schedule 6 hereto
to give the County Council no less than five (5) Working Days’ notice of Practical Completion of the Development such notice to be in writing using the proforma set out in Schedule 6 hereto
to give the County Council no less than five (5) Working Days’ notice of the Occupation of the Development such notice to be given in writing using the proforma set out in Schedule … hereto
The Promoter's Obligations
The Promoter covenants with the Council to pay to the Council upon completion of this Deed the Council's reasonable and proper costs incurred in connection with the preparation negotiation and completion of this Deed.
The Promoter covenants with the County Council to pay to the County Council upon completion of this Deed the County Council's reasonable and proper costs incurred in connection with the preparation negotiation and completion of this Deed.
The Council’s Obligations
The Council covenants with the Owner:
not to apply the Contributions paid to it under this Deed other than for the purposes for which they are stated to be payable in this Deed; 
Following receipt of the Step Free Access Contribution to pay the Step Free Access Contribution to Transport for London (or their successor or replacement where relevant)
Following receipt of the Sports Contribution to pay the Sports Contribution to Sports England (or their successor or replacement where relevant)
Following receipt of the Community Building Contribution (if the Owner elects to pay this rather than build out the Community Building) to pay the Community Building Contribution to Sports England (or their successor or replacement where relevant)
Following receipt of the Medical Centre Fit Out Contribution, Mental Health Contribution and Community Healthcare Contribution to pay the Medical Centre Fit Out Contribution, Mental Health Contribution and Community Healthcare Contribution to Herts and West Essex Integrated Care Board (or their successor or replacement where relevant)
upon written request from the Owner, and subject to payment of its reasonable and proper professional costs and charges of doing so, to certify compliance or partial compliance with the provisions of this Deed; and
upon written request from the Owner, to repay to the Owner such amount of any Contribution (together with all interest accrued thereon) made by the Owner to the Council under this Deed (except for the Affordable Housing Monitoring Fee and the Biodiversity Gain Land Monitoring Contribution which shall not be repayable and the Community Building Contribution, Community Healthcare Contribution, Medical Centre Fit Out Contribution, Mental Health Contribution, Sports Contribution, Step Free Access Contribution following their onwards payment) which has not been expended or Committed to be spent within 10 (ten) years from the date on which the Contribution was paid or where Contributions are paid in accordance to triggers 10 (ten) years from the date on which the final payment of the Contribution is made PROVIDED THAT such written request shall only be made within one (1) year commencing from the date of expiry of the aforementioned ten (10) year period and in the event of no written request being made within such period any unexpended sum together with accrued interest shall be release free of any liability and obligations to the Council PROVIDED THAT the Council shall apply any unexpended sum only to a suitable provision serving the Development and in full compliance with Regulation 122 of the CIL Regulations.
The County Council’s Obligations
The County Council covenants with the Owner: 
that it will apply the contributions paid to it under this Deed towards the purpose specified in the definition of each such Contribution; 
The County Council covenants with the Owner following receipt of a written request (limited to three occasions per year) from the Owner, to provide written confirmation of the discharge of the obligations contained in this Deed when satisfied that such obligations have been performed and upon receipt by the County of its reasonable costs of doing so;
Upon written request from the Owner, the County Council further covenants with the Owner that it will pay to the Owner a sum, equal to the amount of any payment made by the Owner to the County Council (together with all interest accrued thereon) under this Deed which has not been expended allocated or approved in accordance with the provisions of this Deed within ten (10) years of the date of receipt by the County Council of notice of completion of the Development pursuant to clause 4.2(c) together with any interest accrued PROVIDED THAT such written request shall only be made within one (1) year commencing from the date of expiry of the aforementioned ten (10) year period and in the event of no written request being made within such period any unexpended sum together with accrued interest shall be release free of any liability and obligations to the County Council PROVIDED THAT the County Council shall apply any unexpended sum only to a suitable provision serving the Development and in full compliance with Regulation 122 of the CIL Regulations.
Miscellaneous
Where in this Deed reference is made to any clause, paragraph or schedule or recital such reference (unless the context otherwise requires) is a reference to a clause, paragraph or schedule or recital in this Deed.
Words importing the singular meaning where the context so admits include the plural meaning and vice versa.
Words of the masculine gender include the feminine and neuter genders and words denoting actual persons include companies, corporations and firms and all such words shall be construed interchangeably in that manner.
The Planning Obligations are Local Land Charges and shall be registered as such by the Council.
Any reference to an Act of Parliament shall include any modification, extension or re-enactment of that Act for the time being in force and shall include all instruments, orders, plans, regulations, permissions, directions or other subordinate legislation for the time being made, issued or given under that Act or deriving validity from it.  
Insofar as any clause or clauses of this Deed are found (for whatever reason) to be invalid, illegal or unenforceable then such invalidity, illegality or unenforceability shall not affect the validity or enforceability of the remaining provisions of this Deed.
This Deed shall cease to have effect (insofar only as it has not already been complied with) if the Planning Permission is quashed, revoked or otherwise withdrawn or (without the consent of the Owner) it is modified by any statutory procedure or expires prior to Commencement. 
Nothing in this Deed shall prohibit or limit the right to develop any part of the Site in accordance with a planning permission (other than the Planning Permission), whether or not granted on appeal, granted after the date of this Deed.
No provisions of this Deed shall be enforceable under the Contracts (Rights of Third Parties) Act 1999.
[bookmark: _Ref495584536]Where under this Deed any notice, approval, consent, certificate, direction, authority, agreement, action, expression of satisfaction is required to be given or reached or taken by any party or any response is requested any such notice, approval, consent, certificate, direction, authority, agreement, action, expression of satisfaction shall be given in writing and shall not be unreasonable or unreasonably withheld or delayed. 
[bookmark: _Ref283067236][bookmark: _Toc296426389][bookmark: _Toc298161300][bookmark: _Toc307822785][bookmark: _Toc332708227]Notwithstanding clause 7.13, nothing contained or implied in this Deed shall prejudice or affect the rights, discretions, powers, duties and obligations of the Council in under all public and private statutes, statutory instruments, orders. byelaws and regulations in the exercise of their functions as a local authority.
Without prejudice to the Council’s and the County Council’s statutory rights and to the extent that the Council and/or the County Council do not already have sufficient powers of entry under statute, the Owner hereby grants to the Council and/or the County Council or any person duly authorised or instructed by it a licence (to be exercised upon not less than five (5) Working Days' prior written notice to the Owner save in the case of emergency) at all reasonable times to enter such parts of the Site as may be necessary to inspect any of the works to be carried out for the purposes of the Development and any materials to be used in carrying out those works for any purpose directly or indirectly connected with or contemplated by this Deed. The licence granted pursuant to this clause shall expire upon the discharge of all obligations contained in this Deed.
[bookmark: _Ref195173970][bookmark: _Toc196489376]Expenditure, Interest and Indexation 
1.1 [bookmark: _Hlk213319921]All Contributions due to be paid to the Council and the County Council pursuant to this Deed shall be Index Linked.
1.2 Where any sum in Schedule 3 as set out in Annex 1 is expressed to be Index Linked by reference to SPONS Index that sum shall be increased by application of the formula A = B x (C÷D) where:-
A is the total amount to be paid;
B is the principal sum stated in this Deed;
C is the SPONS Index for the date upon which the interim payment described below is actually paid;
D is the relevant SPONS figure specified in Annex 1; and,
where C÷D = is equal to or greater than 1
Where any sum in Schedule 3 as set out in Annex 1 is expressed to be Index Linked by reference to RPI Index that sum shall be increased by application of the formula A = B x (C÷D) where:-
A is the total amount to be paid;
B is the principal sum stated in this Deed;
C is the Office of National Statistics Index of Monthly Retail Prices Information figure for the date upon which the interim payment described below is actually paid;
D is the relevant Office of National Statistics Index of Monthly Retail Prices Information Base Date Index figure applicable to the quarter as set out in Annex 1; and,
where C÷D = is equal to or greater than 1.
Where any sum in Schedule 3 as set out in Annex 1is required to be Index Linked by reference to the BCIS Index figure as set out in Annex 1 to the finalised figure applicable to the quarter in which the contribution is paid that sum payable shall be increased in accordance with any change in the Building Cost Information Service All-in Tender Price Index published from time to time by the application of the formula A = B x (C ÷ D) x E/100 where:-
A is the total amount to be paid;
B is the principal sum stated in this deed;
C is the BCIS Index for the date upon which the interim payment described below is actually paid and;
D is the relevant BCIS Base Date figure applicable to the quarter as set out in Annex 1
E is the BCIS Regional Factor on the date which the Secondary Education Contribution or the Special Educational Needs and Disabilities (SEND) Contribution as appropriate is paid
C/D = is equal or greater than 1, and
E/100 = is equal or greater than 1.	Comment by Osborne Clarke LLP: Please confirm why this is upward only.
Where any sum to be paid to the County Council under the terms of this Deed is required to be Index Linked then an interim payment shall initially be made based on the latest available forecast figure (or figures as the case may be) at the date of payment and any payment or payments by way of adjustment shall be made within ten (10) Working Days of written demand by the Council or County Council or the payer of the interim payment (as the case may be) once the relevant indices have been finalised.
If prior to the receipt of any Contributions to be paid pursuant to this Deed the Council and/or the County Council incurs any expenditure in providing facilities measures and/or services in relation to matters of the type and description to be funded from any Contribution to be paid pursuant to this Deed the need for which arises from or in anticipation of the Development then the Council and/or the County Council may immediately following receipt of the relevant Contribution deduct from it the expenditure incurred.
Any money payable to the County Council or the Council under this Deed shall be paid in full without deduction or set-off and if not paid on the date due shall in every case bear Interest on so much thereof as shall from time to time be due and owing from the date the payment was due to the date of actual payment
Release and Discharge
The obligations contained in this Deed shall not be binding on nor enforceable against an individual owner or occupier or any mortgagee of any individual owner or occupier of a Dwelling in the relevant Phase save for the obligations in favour of the Council at paragraphs 1.6-1.14 (inclusive), 5.3, 6.2, 7.2, 8.2, and 9.2 of Schedule 2.	Comment by Matthew Barnes: To be updated. 
The obligations contained in this Deed shall not be binding on nor enforceable against any statutory undertaker or other person who acquires any part of the Site or any interest in it solely for the purposes of the supply of electricity gas water drainage telecommunication services or public transport services; or
[bookmark: _Toc296426391][bookmark: _Toc298161302][bookmark: _Toc307822787][bookmark: _Toc332708229]No person shall be liable for breach of any covenants or obligations in this Deed occurring after the date on which they have parted with their entire interest in the Site or the part of the Site to which the relevant breach relates PROVIDED THAT they will remain liable for any breach occurring before that date.
Notices
Any notice notification or application for any approval consent or other authorisation required to be made by the parties under the terms of this Deed is to be made in writing and shall be deemed to be sufficiently served if delivered by hand and signed for or sent by recorded delivery service to the following officer at the addresses specified in this Deed and addressed as follows:
[bookmark: _Hlk216261032]in relation to the Council to be given or served at the address given in this Deed and addressed to the Solicitor to the Council; 
in relation to the County Council to be given or served at the address given in this Deed and addressed to The Director of Law and Governance, Hertfordshire County Council, Robertson House, Six Hills Way, Stevenage, Hertfordshire, SG1 2FQ; and
if to the Owner to the address on the first page hereof; 
if to the Developer to the address on the first page hereof.
[bookmark: _Ref465951384][bookmark: _Toc296426395][bookmark: _Toc298161306][bookmark: _Toc307822793][bookmark: _Toc332708233][bookmark: _Ref494877119]FOR THE AVOIDANCE OF DOUBT any notice given on behalf of the Council must be given by the Head of Regulatory Services.
[bookmark: _Ref495597266]Dispute Resolution
[bookmark: _Ref494879922]In the event of any dispute or difference arising between the parties to this Deed in respect of any matter contained in this Deed such dispute or difference shall be referred to an independent and suitable person holding appropriate professional qualifications to be appointed (in the absence of an agreement) by or on behalf of the president for the time being of the professional body chiefly relevant in England with such matters as may be in dispute and such person shall act as an expert whose decision shall be final and binding on the parties in the absence of manifest error and any costs shall be payable by the parties to the dispute in such proportion as the expert shall determine and failing such determination shall be borne by the parties in equal shares.
[bookmark: _Ref494879924]In the absence of agreement as to the appointment or suitability of the person to be appointed pursuant to Clause 11.1 or as to the appropriateness of the professional body then such question may be referred by either party to the president for the time being of the Law Society for him to appoint a solicitor to determine the dispute (such solicitor acting as an expert) and his decision shall be final and binding on all parties in the absence of manifest error and his costs shall be payable by the parties to the dispute in such proportion as he shall determine and failing such determination shall be borne by the parties in equal shares.
Any expert howsoever appointed shall:
be subject to the express requirement that a decision was reached and communicated to the relevant parties within the minimum practicable timescale allowing for the nature and complexity of the dispute and in any event not more than twenty-eight Working Days after the conclusion of any hearing that takes place or twenty-eight Working Days after he has received any file or written representation; and
subject to Clause 11.6, act as an expert and not an arbitrator.
The expert shall be required to give notice to each of the said parties requiring them to submit to him within ten Working Days of notification of his appointment written submissions and supporting material and the other party will be entitled to make a counter written submission within a further ten Working Days.
The provisions of this clause shall not affect the ability of the Council to apply for and be granted any of the following: declaratory relief, injunction, specific performance, payment of any sum, damages, any other means of enforcing this Deed and consequential and interim orders and relief.
[bookmark: _Ref494879846]The Owner may elect when giving notice under Clause 11.1 or 11.2 for the Expert to act as a arbitrator under the Arbitration Act 1996. 
For the avoidance of doubt references to ‘party’ or ‘parties’ in this clause 11 exclude the County Council and the County Council shall not be required to submit to or be bound by clauses 11.1 – 11.6 above.
Positive Obligations
Where in this Deed there is any restriction upon the Owner (including but without limitation any restriction on the use of, or the carrying out of any operation in respect of, the Site) the Owner shall pay the relevant sum of money (and, where applicable, undertake such act or ensure such required state of affairs exists) prior to the occurrence of the event that is restricted and any such sum of money shall be a debt due and owing once the occurrence of the event that is restricted occurs without the sum of money being paid. 
Where in this Deed there is a restriction on:
Commencement, it shall have effect as an ongoing restriction on any further Commencement or Occupation in relation to the relevant part of the Development until the relevant covenant is satisfied; and
Occupation, it shall have effect as an ongoing restriction on any further Occupation in relation to the relevant part of the Development until the relevant covenant is satisfied.
Waiver
No waiver (whether expressed or implied) by the Council of any breach or default in performing or observing any of the covenants terms or conditions of this Deed shall constitute a continuing waiver and no such waiver shall prevent the Council from enforcing any of the relevant terms or conditions or for acting upon any subsequent breach or default.
Change in Ownership
The Owner agrees with the Council and County Council to give the Council and County Council immediate written notice of any change in ownership of any of its interests in the Site occurring before all the obligations under this Deed have been discharged such notice to give details of the transferee’s full name and registered office (if a company or usual address if not) together with the area of the Site (save for individual Dwellings).
Warranty
The Owner warrants that no person other than the Owner and the Promoter has any legal or equitable interest in the Site or whose consent is necessary to make the Deed binding on the Site and the Owner and any estates and interests therein. 
VAT
All consideration given in accordance with the terms of this Deed shall be exclusive of any value added tax properly payable.
Section 73	Comment by Matthew Barnes: Standard agreed wording between the Councils
In the event that the Council shall at any time hereafter grant a planning permission pursuant to an application made under Section 73 or Section 73B of the 1990 Act (or any re-enactment or replacement thereof) in respect of the conditions in the Planning Permission references in this Deed to the Planning Application and the Planning Permission shall be deemed to include any such subsequent planning application(s) and planning permission(s) granted as aforesaid and this Deed shall henceforth take effect and be read and construed accordingly provided that:
the application to the Council refers to and includes this clause 18; and 
the Council does not determine otherwise when granting such permission
1.3 This Deed shall be endorsed with the following words in respect of any future Section 73 OR Section 73B planning permission:
“The obligations in this Deed relate to and bind the Site in respect of which a new planning permission referenced [  ] has been granted pursuant to Section 73 OR Section 73B of the Town and Country Planning Act 1990 (as amended).” 
1.4 Where any of the obligations in this Deed have already been discharged at the date that any new planning permission is granted under Section 73 or Section 73B of the Act they shall remain discharged for the purposes of the relevant Section 73 planning permission for the purposes of clause 18.1.
1.5 Clause 18.1 shall not fetter the Council's discretion in:
determining any application(s) under Section 73 or Section 73B of the Act; or
determining the appropriate nature and/or quantum of Section 106 obligations (including in consultation with the County Council in respect of the County Obligations where the Council intends to notify the Owner for the purposes of clause 18.1) insofar as they are materially different to those contained in this Deed and required pursuant to a determination under Section 73 or Section 73B of the Act (whether by way of a new deed or supplemental deed under Section 106A of the 1990 Act).
1.6 Nothing in this clause 18 shall fetter the County Council's discretion in making representations to the Council in relation to a determination by the Council made under Section 73 or Section 73B of the 1990 Act or otherwise whether by way of a new deed or supplemental deed pursuant to Section 106A of the 1990 Act.
Jurisdiction
This Deed is governed by and interpreted in accordance with the law of England and the parties submit to the non-exclusive jurisdiction of the courts of England.
Mortgagee Consent 
The Promoter hereby consents to the Owner entering into this Deed and agrees that the security of the Charge over the Site shall take effect subject to this Deed PROVIDED THAT the Promoter shall otherwise have no liability under this Deed unless it takes possession of the Site in which case it too will be bound by the  obligations as if it were a person deriving title from the Owner.
CIL Regulations
If a Court or the Secretary of State (in the Decision Letter) determines that any obligation contained within this Deed is not:
necessary to make the Development acceptable in planning terms;
directly related to the Development; and
fairly and reasonably related in scale and kind to the Development,
as set out in regulation 122 of the CIL Regulations and, therefore, the Secretary of State attaches no weight to that planning obligation in determining the Appeals (or either of them), then that planning obligation(s) as referred to in the Decision Letter as being incompatible with any one or more of the tests for planning obligations set out in regulation 122 of the CIL Regulations shall, from the date of the Decision Letter, immediately cease to have effect and no person shall be under any obligation to comply with it.
The release set out in Clause 21.1 shall not affect the remaining obligations within this Deed which shall continue to have full force and effect.
The Owner considers that the Secondary Education Contribution and the Step Free Access Contribution (the “Disputed Contributions”)  are not:	Comment by Osborne Clarke LLP: We understand that the Appellant’s education consultant (Iceni) is engaging directly with the County on the two education contributions.
Appellant awaits TfL’s evidence of its costing for the works.
necessary to make the Development acceptable in planning terms;
directly related to the Development; and
fairly and reasonably related in scale and kind to the Development,
as set out in regulation 122 of the CIL Regulations and, therefore, the Disputed Contributions shall have no legal effect and no person shall be under any obligation to comply with it unless the Secretary of State concludes in the Decision Letter that the Disputed Contributions do comply with regulation 122 of the CIL Regulations and attaches weight to the Disputed Contributions in determining the Appeal PROVIDED THAT, for the avoidance of any doubt, if the Secretary of State does not reach any conclusion about the Disputed Contributions in the Decision Letter, then it shall conclusively be deemed that the Disputed Contributions shall have no legal effect and no person shall be under any obligation to comply with them.
2 Delivery
The provisions of this Deed (other than this clause which shall be of immediate effect) shall be of no effect until this Deed has been dated.
3 Execution
The parties have executed this Deed as a deed and it is delivered on the date set out at the front of this Deed.

Schedule 1 – General covenants
The Owner covenants with the Council so as to bind its interests in the Site as follows:
Notices 
[bookmark: _Toc337827688]Not to do any of the following until it has given the Council at least 7 Working Days prior notice in writing of each of the following:
(a) [bookmark: _Ref494891136]Commencement of the Development; 
(b) [bookmark: _Ref2070300]first Occupation of any part of the Development
(c) the Provision of 50% of the Affordable Housing Units
(d) Occupation of 60% of the Market Housing Units
(e) Occupation of 80% of the Market Housing Units
(f) Provision of the final Affordable Housing Unit
To give the Council notice immediately following the occurrence of any of the events referred to in paragraphs 1(a)  (b); (c) (d), (e) and (f)


 – Affordable Housing
The Owner covenants with the Council so as to bind its interest in the Site as follows:
Affordable Housing
[bookmark: _Hlk137204349]To submit the Affordable Housing Scheme for each Phase to the Council for approval prior to Commencement of the relevant Phase. 
Not to Commence nor permit the Commencement of a Phase unless and until the Affordable Housing Scheme for that Phase has been approved in writing by the Council.
In accordance with and subject to the provisions of this Schedule 2, to Provide no less than 50% of the Dwellings within each Phase as Affordable Housing in accordance with the approved Affordable Housing Scheme unless the Phase immediately preceding that Phase Provided more than 50% of the Dwellings in that Phase as Affordable Housing in accordance with the approved Affordable Housing Scheme in which case the subsequent Phase may Provide less than 50% of the Dwellings in that Phase as Affordable Housing subject to the overarching requirement that those two Phases when taken together Provide no less than 50% of the Dwellings within both Phases as Affordable Housing in accordance with the approved Affordable Housing Scheme.	Comment by Osborne Clarke LLP: Can some flexibility be agreed provided the Developer shows 50% is being delivered across the whole development.	Comment by Matthew Barnes: Suggested wording added as a starting point
Prior to Commencement of construction of the Affordable Housing Units to submit to the Council in writing the identity of any prospective Affordable Housing Provider for approval.
Not to Commence the construction of the Affordable Housing Units until the Council has approved in writing the identity of the Affordable Housing Provider proposed in accordance with Paragraph 1.4. PROVIDED that such details shall be deemed to be approved if the Council has failed to respond in writing within 2 months from the date of service of the details of the prospective Affordable Housing Provider in accordance with Paragraph 1.4 of this Schedule such agreement, approval, consent or expression of satisfaction not to be unreasonably withheld or delayed.	Comment by Osborne Clarke LLP: Dealt with at para 1.4.	Comment by Matthew Barnes: Para 1.4 is positive, 1.5 negative
[bookmark: _Hlk137472886]Not to Occupy or permit the Occupation of more than 60% of the Market Housing Units within a Phase until 50% of the Affordable Housing Units within that Phase have been Provided  on the Site (unless otherwise first agreed in writing by the Council).
Not to Occupy or permit the Occupation of more than 80% of the Market Housing Units within a Phase until all of the Affordable Housing Units in that Phase have been Provided on the Site (unless otherwise first agreed in writing between the parties).
Not to permit the Affordable Housing Units to be used for any purpose other than for the provision of Affordable Housing in perpetuity.
Not to use or permit the use of a Social Rented Housing Unit other than as Social Rented Housing in accordance with this Deed.
Not to use or permit the use of an Affordable Rented Housing Unit other than as Affordable Rented Housing in accordance with this Deed. 
Not to use or permit the use of a Shared Ownership Housing Unit other than as Shared Ownership Housing in accordance with this Deed.
Not to Occupy or permit Occupation of the Affordable Housing Units within a Phase until the Affordable Housing Provider has entered into a Nominations Agreement with the Council for that Phase.
Not to Occupy or permit Occupation of the Affordable Housing Units within a Phase other than in accordance with the Nominations Agreement entered into by the Affordable Housing Provider with the Council in respect of that Phase.
Exclusions
[bookmark: _Ref465951584]From the date of their Practical Completion, the Affordable Housing Units shall not be used other than for Affordable Housing other than by:
(a) any person who shall at any time acquire any legal interest in any Affordable Housing Unit pursuant to any statutory right of acquisition from time to time in force and any successors or other persons deriving title from him; and
(b) any person who has acquired any Affordable Housing Unit as grantee or assignee of a Shared Ownership Lease and who has purchased a 100% share in the value of that Affordable Housing Unit and any persons deriving title through or under them.
[bookmark: _Ref4067160]The restrictions on the use and disposal of the Affordable Housing under this Part shall cease to apply to the whole or any part of an Affordable Housing Unit transferred or leased by any Chargee pursuant to an event of default (Affected Affordable Dwelling) where:	Comment by Osborne Clarke LLP: Our preference is to use the NHF precedent clause as this will be acceptable to RPs.	Comment by Matthew Barnes: The Councils MIP wording has been in place for several years and has been accepted by RP lenders. Important elements that differ from the NHF wording are:
-provision of a conveyancers certificate so that we have a clear  and effective start date
-reference to “secure” rather than “complete” (although the Council would accept backstop wording that required the completion of the transfer within 6 months)
-wording which makes clear that the price for the purchase of the affected aff dwelling shall not exceed a price which reflects its value retained as AH (clearly no RP is going to pay a price for an Aff dwelling which reflects its OMV -STT
(a) the Chargee has first given the Council and the Affordable Housing Provider (as appropriate) 
(i) the Moratorium Period prior notice in writing of its intention to exercise any power of sale or lease in respect of any Affected Affordable Dwelling (a “Chargee’s Notice”) PROVIDED THAT such notice shall not be a valid Chargee’s Notice unless it is accompanied by a conveyancer’s certificate signed and dated by the conveyancer and confirming that, at the date of the notice, the Chargee giving the notice is entitled to execute a transfer of the freehold of the Affected Affordable Dwelling and to grant all rights required to gain access to the Affected Affordable Dwelling from the public highway; and
(ii) the opportunity during the whole of the Moratorium Period to secure a transfer of the Affected Affordable Dwelling in order to ensure that it continues to be used for the purposes of Affordable Housing;
(b) the price for the purchase of the Affected Affordable Dwelling by the Council or an alternate Affordable Housing Provider demanded by the Chargee does not exceed the market value of the Affected Affordable Dwelling at the date of the transfer on the valuation assumption that it is to be retained in perpetuity as Affordable Housing; and
(c) the Council or an alternate Affordable Housing Provider has been unable to secure the transfer of the Affected Affordable Dwelling to itself under the terms and in the circumstances described above within the Moratorium Period in accordance with sub-paragraph (a).
For the purposes of paragraph 1.15 the "Moratorium Period" shall be a period of three (3) months or five (5) months as determined by the Secretary of State in the Decision Letter. In the event that the Secretary of State expressly states in the Decision Letter that the Moratorium Period shall be five (5) months, the Moratorium Period shall be five (5) months and all references to the Moratorium Period in paragraph 1.15 shall be construed accordingly. In the event that the Secretary of State expressly states in the Decision Letter that the Moratorium Period shall be three (3) months, or in the event that the Secretary of State does not reach any conclusion about the length of the Moratorium Period in the Decision Letter, the Moratorium Period shall be three (3) months.
Affordable Housing Cascade Mechanism
It is agreed by the Council and the Owner that the provisions of paragraphs 1.1 to 1.16 (inclusive) of this Schedule 2 shall be subject to the operation of the provisions of this Affordable Housing Cascade Mechanism.
Where the Owner has used reasonable endeavours to enter into a legally binding contract with an Affordable Housing Provider for the Affordable Housing Units for a period of at least six (6) months following the approval of the reserved matters applications pursuant to the Planning Permission relating to the Affordable Housing Units (or such shorter period as may be agreed in writing by the Council) but has not been able to secure such a contract, the Owner shall be entitled to serve the Affordable Housing Notice on the Council demonstrating the use of reasonable endeavours over that period such that an Alternative Affordable Housing Provision is necessary in relation to the Development.
The Owner shall submit to the Council details of the proposed Alternative Affordable Housing Provision for the Council's approval either at the same time as the Affordable Housing Notice or following service of the Affordable Housing Notice.
The Alternative Affordable Housing Provision shall comprise one or more of the following options:
(a) an alternative tenure mix to the Agreed Tenure Mix which contains the same tenure types as the Agreed Tenure Mix;
(b) an alternative tenure mix to the Agreed Tenure Mix which includes Other Affordable Home Ownership in addition to or instead of any of the tenure types comprising the Agreed Tenure Mix;
(c) the payment of an Affordable Housing Commuted Sum in respect of part or all of the Affordable Housing within the Development; and/or
(d) the sale of part or all of the Affordable Housing Units to the Council.
The approved Alternative Affordable Housing Provision shall apply to the Development and for the avoidance of doubt where an Affordable Housing Commuted Sum is paid in lieu of on-site provision then upon the payment of the Affordable Housing Commuted Sum to the Council those Affordable Housing Units to which it relates shall be released from the obligations in this Deed.
Where an Alternative Affordable Housing Provision has been approved by the Council pursuant to the Affordable Housing Cascade Mechanism, the obligation to Provide the Affordable Housing Units to which the approved Alternative Affordable Housing Provision relates shall be deemed to have been satisfied without the requirement to comply with limb (c) of the definition of "Provide" in respect of those Affordable Housing Units, and the occupation restrictions in paragraphs 1.6 and 1.7 of this Schedule shall be construed accordingly.
In the event that in determining the Appeal the Secretary of State expressly states in the Decision Letter that the Affordable Housing Cascade Mechanism is not necessary to make the Development acceptable in planning terms, is not directly related to the Development, or is not fairly and reasonably related in scale and kind to the Development, paragraphs 1.17 to 1.22 (inclusive) of this Schedule shall be of no effect and the provisions of paragraphs 1.1 to 1.16 (inclusive) shall apply without modification.
Discount Market Units
If Discount Market Units are approved by the Council as part of an Alternative Affordable Housing Provision pursuant to the Affordable Housing Cascade Mechanism above then the following provisions shall apply in relation to such Discount Market Units:
(a) the Owner shall be entitled to sell each Discount Market Unit for a price which does not exceed the Discount Market Price at the date of exchange of contracts (the Discount Market Price shall be agreed in writing with the Council prior to exchange) and the Council shall not unreasonably withhold its agreement to a price which does not exceed the Discount Market Price as ascertained in accordance with the provisions of this Deed;
(b) the Discount Market Units shall be advertised through a marketing scheme first approved in writing by the Council; and
(c) upon the initial and each subsequent sale of a Discount Market Unit the following restriction (or such alternative wording as shall be proposed by the Owner and approved by the Council) shall be placed upon the title to the Discount Market Unit: "No transfer or lease of the registered estate by the proprietor of the registered estate is to be registered without a certificate signed by a conveyancer that the provisions of paragraphs [●] of Schedule 2 of the Section 106 Agreement dated [●] 2026 have been complied with".


Schedule [●] – Council Contributions
The Owner covenants to the Council as follows:
1 Biodiversity Gain Land Monitoring Contribution
[bookmark: _Ref96108749]To pay the Biodiversity Gain Land Monitoring Contribution to the Council prior to the Commencement Date.
Not to Commence nor permit Commencement until the Biodiversity Gain Land Monitoring Contribution has been paid in accordance with paragraph 2.1 of this Schedule.
Affordable Housing Monitoring Fee
To pay the Affordable Housing Monitoring Fee to the Council prior to the Commencement Date.
Not to Commence nor permit Commencement until the Affordable Housing Monitoring Fee has been paid in accordance with paragraph 3.1 of this Schedule.
Step free Access Contribution	Comment by Osborne Clarke LLP: TfL is being chased on this.
In the event that in determining the Appeal the Secretary of State expressly states in his Decision Letter that:	Comment by Osborne Clarke LLP: Appellant’s position reserved on blue pencil clause.	Comment by Matthew Barnes: Can you review and adjust the numbering please? I can then review again. Thanks
the Step Free Access Contribution (1) is payable, paragraph 3.2 of this Schedule shall apply and for the avoidance of doubt paragraph 3.3 of this Schedule shall be of no effect; or
the Step Free Access Contribution (2) is payable, paragraph 3.3 of this Schedule shall apply and for the avoidance of doubt paragraph 3.2 of this Schedule shall be of no effect.
In the event that paragraph 3.1(a) of this Schedule applies:
1.1.1 To pay the first 25% of the Step Free Access Contribution (1) to the Council prior to Occupation;
Not to Occupy or permit Occupation unless and until 25% of the Step Free Access Contribution (1) has been paid to the Council;	Comment by Matthew Barnes: I have simplified the payment triggers as I think that it is important for both the developer and the Council that they are straightforward and readily understood by all including any residential conveyancer acting for a buyer of a dwelling
To pay the second 25% of the Step Free Access Contribution (1) to the Council  prior to Occupation of the 150th Dwelling;
Not to Occupy or permit Occupation of more than 150 Dwellings unless and until 50% of the  Step Free Access Contribution (1)  has been paid to the Council;
To pay the third 25% of the Step Free Access Contribution (1) to the Council prior to Occupation of the 300th Dwelling;
Not to Occupy or permit Occupation of more than 300 Dwellings until 75% of the Step Free Access Contribution (1) has been paid to the Council;
To pay the remaining 25% of the Step Free Access Contribution (1) to the Council prior to Occupation of the 450th Dwelling; and
Not to Occupy or permit Occupation of more than 450 Dwellings until 100% of the Step Free Access Contribution (1) has been paid to the Council.
In the event that paragraph 3.1(b) applies:
To pay 25% of the Step Free Access Contribution (2) prior to Occupation;
Not to Occupy or permit Occupation unless and until 25% of the Step Free Access Contribution (2) has been paid to the Council;
To pay the second 25% of the Step Free Access Contribution (2) to the Council  prior to Occupation of the 150th Dwelling;
Not to Occupy or permit Occupation of more than 150 Dwellings unless and until 50% of the  Step Free Access Contribution (2) has been paid to the Council;
To pay the third 25% of the Step Free Access Contribution (2) to the Council prior to Occupation of the 300th Dwelling;
Not to Occupy or permit Occupation of more than 300 Dwellings until 75% of the Step Free Access Contribution (2) has been paid to the Council;
To pay the remaining 25% of the Step Free Access Contribution (2) to the Council prior to Occupation of the 450th Dwelling; and
Not to Occupy or permit Occupation of more than 450 Dwellings until 100% of the Step Free Access Contribution (2) has been paid to the Council.
Community Building
Prior to Occupation of the Development elect to either:
(a)	to pay to the Council the Community Building Contribution; or
(b)	to construct and Practically Complete on the Site the Community Building in accordance with the Community Building Specification
Not to Occupy or permit Occupation of the Development until the decision pursuant to paragraph 4.1 of this Schedule has been communicated in writing to the Council.
FOR THE AVOIDANCE OF DOUBT:
where the Owner elects to Construct and Practically Complete on the Site the Community Building in accordance with the Community Building Specification and duly does so the Community Building Contribution shall no longer be payable to the Council; and
where the Owner elects to pay the Community Building Contribution to the Council, the Owner shall not be required to Construct the Community Building.
Not to Occupy or permit Occupation of more than the 150 Dwellings until either the Community Building Contribution has been paid to the Council or the Community Building has been constructed and Practically Completed on Site in accordance with the Community Building Specification.
Sports Contribution
To pay the first 25% of the Sports Contribution to the Council prior to Occupation of the Development;
Not to Occupy or permit Occupation unless and until 25% of the Sports Contribution has been paid to the Council
To pay 50% of the Sports Contribution to the Council  prior to Occupation of the 150th Dwelling
Not to Occupy or permit Occupation of more than 150 Dwellings unless and until 50% of the Sports Contribution has been paid to the Council
To pay 75% of the Sports Contribution to the Council prior to Occupation of the 300th Dwelling
Not to Occupy or permit Occupation of more than 300 Dwellings until 75% of the Sports Contribution has been paid to the Council
To pay the remaining 25% of the Sports Contribution to the Council prior to Occupation of the 450th Dwelling
Not to Occupy or permit Occupation of more than 450 Dwellings until the remaining 25% of the Sports Contribution has been paid to the Council.
Medical Centre Fit Out Contribution
To pay the Medical Centre Fit Out Contribution to the Council prior to Occupation of the 150th Dwelling. 	Comment by Osborne Clarke LLP: Query if this should be paid upon transfer.  Money shouldn’t be paid if ICB haven’t confirmed they will take the Medical Centre.
Not to Occupy or permit Occupation of more than 150  Dwellings until the Medical Fit Out Contribution has been paid to the Council in accordance with paragraph 6.1 of this Schedule
Mental Health Contribution	Comment by Osborne Clarke LLP: We have reinserted our pro-rata drafting as the Mental Health Contribution is calculable on a per-dwelling basis. Although our client does not object in principle to your proposal, your drafting requires percentage payments of the contribution to be made at site-wide milestones, which is incompatible with the per-dwelling basis on which the contribution is to be calculated, given that the number of dwellings will only be known following reserved matters approvals.

The above is also applicable to the Community Healthcare Contribution.
The Mental Health Contribution shall be payable on a pro rata basis in respect of each Reserved Matters Approval in accordance with this paragraph. The amount of the Mental Health Contribution attributable to a Reserved Matters Approval shall be calculated as £352.68 (Index Linked) multiplied by the number of Dwellings consented pursuant to the relevant Reserved Matters Approval.
To pay the first 50% of the amount of the Mental Health Contribution attributable to the relevant Reserved Matters Approval to the Council prior to Occupation of  10% of the Dwellings consented pursuant to the relevant Reserved Matters Approval.
Not to Occupy or permit Occupation of 10% of the Dwellings consented pursuant to the relevant Reserved Matters Approval within the relevant Reserved Matters Area until the first 50% of the amount of the Mental Health Contribution attributable to the relevant Reserved Matters Area has been paid to the Council in accordance with paragraph 7.2 of this Schedule.
To pay the final 50% of the amount of the Mental Health Contribution attributable to the relevant Reserved Matters Area to the Council prior to Occupation of 20% of the Dwellings consented pursuant to the relevant Reserved Matters Approval within that Reserved Matters Area.
Not to Occupy or permit Occupation of 20% of the Dwellings consented pursuant to the relevant Reserved Matters Approval within the relevant Reserved Matters Area until the final 50% of the amount of the Mental Health Contribution attributable to the relevant Reserved Matters Area has been paid to the Council in accordance with paragraph 7.4 of this Schedule
Community Healthcare Contribution	Comment by Osborne Clarke LLP: See above comment against Mental Health Contribution - the same applies here.
The Community Healthcare Contribution shall be payable on a pro rata basis in respect of each Reserved Matters Approval in accordance with this paragraph. The amount of the Community Healthcare Contribution attributable to a Reserved Matters Approval shall be calculated as £338.92 (Index Linked) multiplied by the number of Dwellings consented pursuant to the relevant Reserved Matters Approval.
To pay the first 50% of the amount of the Community Healthcare Contribution attributable to the relevant Reserved Matters Area to the Council prior to Occupation of 10% of the Dwellings consented pursuant to the relevant Reserved Matters Approval within that Reserved Matters Area.
Not to Occupy or permit Occupation of 10% of the Dwellings consented pursuant to the relevant Reserved Matters Approval until the first 50% of the amount of the Community Healthcare Contribution attributable to the relevant Reserved Matters Approval has been paid to the Council in accordance with paragraph 8.2 of this Schedule.
To pay the final 50% of the amount of the Community Healthcare Contribution attributable to the relevant Reserved Matters Approval to the Council prior to Occupation of 20% of the Dwellings consented pursuant to the relevant Reserved Matters Approval.
Not to Occupy or permit Occupation of 20% of the Dwellings consented pursuant to the relevant Reserved Matters Approval until the final 50% of the amount of the Community Healthcare Contribution attributable to the relevant Reserved Matters Approval has been paid to the Council in accordance with paragraph 8.4 of this Schedule.


Schedule 3 – County Contributions	Comment by Osborne Clarke LLP: County to draft and propose triggers.
The Owner covenants with the County Council so as to bind its interest in the Site as follows:

Schedule 4 – Medical Centre
The Owner covenants with the Council:	Comment by Matthew Barnes: Please review the below and ensure each covenant constitutes a clear S106 compliant  obligation (S106(1)(a-d)).
2 To submit to the Council for approval the Medical Centre Specification prior to Occupation of the Development.
Not to Occupy or permit Occupation of the Development  until the Medical Centre Specification has been submitted to and approved in writing by the Council.
3 To construct the Medical Centre to Shell and Core Condition in accordance with the approved Medical Centre Specification prior to Occupation of the 150th Dwelling or such other time as may be agreed in writing between the Owner and the Council.
Not to Occupy or permit Occupation of more than 150 Dwellings (or such other time as agreed in writing by the Council in accordance with paragraph 3 of this Schedule) until:
3.1 the Medical Centre has been constructed:
(a) in accordance with the approved Medical Centre Specification; and
(b) to Shell and Core Condition; and
3.2 the Council has been notified in writing of (a) and (b).
To offer the Medical Centre Land to the NHS ICB for nil consideration within 20 Working Days of paragraph 4 of this Schedule having been complied with and to provide a copy of that offer made to the NHS ICB to the Council,	Comment by Matthew Barnes: 
To Reserve the Medical Centre Land for a period of 5 (five) years following the construction of the Medical Centre to Shell and Core Condition in accordance with the approved Medical Centre Specification and compliance with paragraph 5 of this Schedule unless the NHS ICB serves notice on the Owner of the part of the Site within which the Medical Centre Land is located confirming that it does not wish to take a transfer of the Medical Centre Land in which case the obligations in this Schedule shall determine absolutely and for the avoidance of doubt the Owner shall be free to develop the land previously forming the Medical Centre Land for any purpose subject to first obtaining planning permission for such development (if so required) PROVIDED THAT all documentation provided by the NHS ICB confirming  that it does not wish to take a transfer of the Medical Centre Land has first been provided to the Council and the Council has confirmed its receipt in writing.	Comment by Osborne Clarke LLP: Query whether we need the ICB to confirm the Medical Centre is required before it is constructed.
In the event that the NHS ICB confirms that it (or its nominee) wishes to take a transfer of the Medical Centre Land transfer the Medical Centre Land to the NHS ICB (or its nominee) it shall be transferred subject to the following terms:
(a) a restrictive covenant for the benefit of the Owner and the Site (save for that part of the Site the subject of the said transfer) not to use or permit the Medical Centre Land to be used for any purpose other than as a public medical centre or for other associated NHS medical services;
an obligation on the transferee to transfer the Medical Centre Land back (for nil consideration) to the party (or such other person as they direct) by whom it was transferred to the transferee in the event that no public medical centre (or other associated NHS medical services) is operational and in use thereon within 5 (five) years of the transfer of the Medical Centre Land to the NHS ICB or its nominee and for the avoidance of doubt following such transfer back, the obligations within this Schedule shall determine absolutely and for the avoidance of doubt the Owner shall be free to develop the land previously forming the Medical Centre Land for any purpose subject to first obtaining planning permission for such development (if so required).

Schedule 5 – Country Park and Woodland
Part 2  — Managed Land Works
The Owner covenants with the Council:
To carry out and complete the Managed Land Works prior to Occupation of the 450th Dwelling unless otherwise first agreed in writing by the Council.	Comment by Matthew Barnes: Query an overarching trigger (i.e. not later than 70% Dwelling Occupation) or will the Managed Land be delivered in phases with individual triggers?
Not to Occupy or permit Occupation of more than 450 Dwellings until the Council has issued a Certification of Managed Land Works in respect of the Managed Land Works.
To give written notice to the Council upon completion of the Managed Land Works (the "Managed Land Completion Notice") and thereafter invite the Council in writing to inspect the Managed Land Works. Following such invitation the Council will as soon as reasonably practicable or in any event within 20 Working Days of receipt of the Managed Land Completion Notice carry out an inspection of the Managed Land Works to determine whether or not the Managed Land Works have been laid out to the Council's reasonable satisfaction.
If following an inspection pursuant to paragraph 3 the Council is satisfied that the Managed Land Works have been satisfactorily completed and the Managed Land is safe for public use the Council shall, as soon as reasonably practicable and in any event within 15 Working Days of the inspection issue a certificate ("Certification of Managed Land Works") to the Owner confirming the same.
If following any inspection pursuant to paragraph 3 the Council is not satisfied (acting reasonably) that the Managed Land Works have been laid out to an acceptable standard the Council shall issue a notice to the Owner confirming the same within 20 Working Days of the inspection and provide details of the work required to reach an acceptable standard ("Managed Land Defects Notice") and the Owner will complete the works specified in the Managed Land Defects Notice as soon as reasonably practicable and no later than 14 weeks from receipt of the Managed Land Defects Notice or such other period as agreed in writing with the Council and thereafter invite the Council to re-inspect the Managed Land Works.
To repeat the procedure set out in paragraphs 3 to 5 inclusive until such time as the Council issues (or is deemed to have issued) a Certification of Managed Land Works in respect of the Managed Land Works.
 — Transfer and Management of the Managed Land	Comment by Matthew Barnes: Each part or at the end for all?

If there is to be a service charge that will need to be determined early as there will need to be a title restriction put on the title to each dwelling freehold sale. That is, the estate services scheme will need to be in place prior to occupation
The Owner covenants with the Council:
7 Following the Council's issue of the Certification of Managed Land Works the Owner may  elect to manage and maintain the Managed Land in Perpetuity (or, where agreed in writing with the Council, such part or parts thereof as the parties agree) by either:
effecting the Approved Body Transfer; or 
establishing (or procuring the establishment of) the Management Company, and the Owner shall notify the Council in writing of its election prior to the Transfer Trigger Event.
For the avoidance of doubt, the Owner may make different elections in respect of different parts of the Managed Land (including electing to effect the Approved Body Transfer in respect of the Woodland and/or the Country Park Land and/or the Open Space and/or to establish the Management Company in respect of such part or parts thereof).
Not to Occupy more than 70% of the Dwellings within a Phase (unless otherwise agreed in writing by the Council) until it has disposed of all of the Managed Land relating to that Phase to an Approved Body and/or Management Company in accordance with the Management Arrangements.
Management Body
In the event the Owner elects to effect the Approved Body Transfer in respect of the Managed Land (or any part thereof) it shall complete the relevant transfer before the Transfer Trigger Event and pay to the relevant Approved Body, simultaneous with transfer, the Commuted Sum (or the appropriate proportion thereof based on the area of land being transferred and its anticipated ongoing costs to manage and maintain) and give the Council not less than 20 Working Days' written notice of:
(b) the intended date of any Approved Body Transfer;
the identity of the relevant Approved Body; and
the Commuted Sum (or the relevant proportion thereof) that will be paid to the relevant Approved Body simultaneously with completion of the Approved Body Transfer.
The period for effecting the Approved Body Transfer under paragraph 5 above may be extended by agreement between the Owner and the relevant Approved Body or the Owner and the Council if required.
The Owner shall provide written notice to the Council (including evidence) within 7 Working Days of each Approved Body Transfer and the payment of the Commuted Sum (or the relevant proportion thereof) having taken place.
For the avoidance of doubt the maintenance obligations under Part 3 of this Schedule shall not transfer from the Owner to the Approved Body or Management Company (as the case may be) in respect of any part of the Managed Land unless and until:
(c) the  relevant part of the Managed Land has been transferred to the relevant Approved Body (being the date of completion of the transfer and not the date of registration at HM Land Registry) and the Commuted Sum (or the relevant proportion thereof) has been paid; or
(d) where paragraphs 9 to 14 below apply, the relevant Management Company Commencement Date has occurred in respect of that part of the Managed Land;
and, in either case, relevant part of the Managed Land has been made available for use by the public In Perpetuity.
Management Company
Where the Owner has elected to establish the Management Company in respect of the Managed Land (or any part thereof), the Owner shall, as soon as reasonably practicable, establish (or procure the establishment of) one or more Management Companies (each responsible for such part or parts of the Managed Land as the Owner shall elect) and notify the Council of the incorporation details and registered address of each Management Company within 20 Working Days of its establishment.
To procure that each Management Company has in place, prior to the Management Company Commencement Date, sufficient and secure funding (whether by way of the Estate Service Charge, an endowment payment, a commuted sum or a combination thereof agreed in writing with the Council) to meet the anticipated costs of managing and maintaining the relevant part of the Managed Land In Perpetuity in accordance with the relevant  Management Plan.
Where the Managed Land is transferred to a Management Company and the Owner intends to fund the Management Company with an Estate Service Charge:
to procure that any transfer of the freehold or grant of a long leasehold interest in a Dwelling contains a title restriction including the obligation to pay a service charge; 
to notify the Council of the initial quantum of the Estate Service Charge prior to first Occupation and such other details as may be reasonably required by the Council in relation to the process undertaken and the matters taken into account in setting the Estate Service Charge; and	Comment by Matthew Barnes: This needs to be timely as the commuted sums etc payable for perpetuity maintenance could be large
[bookmark: _Ref157497853][bookmark: _Ref182214386]to procure that the Estate Service Charge shall be:
a fair and proportionate charge for the relevant Dwelling; and
[bookmark: _Ref172807965]set and maintained at a sum that is no more than the sum considered reasonable and sufficient to provide income to cover the estimated costs of managing and maintaining the Managed Land to a reasonable standard and specification In Perpetuity as set out in the Management Plan.
To give the Council not less than 20 Working Days' written notice of:
the intended date of any transfer to a Management Company; 
the identity of the relevant Approved Body; and 
confirmation that the requirements in paragraph 9 have been satisfied, including evidence of the same.
and seek written approval from the Council of the proposed transfer of the Managed Land to the Management Company.
Not to transfer the Managed Land (or any part thereof) to the Management Company unless the transfer is on the Managed Land Disposal Terms and the Council has provided its written approval to the Management Company in accordance with paragraph 17.
To provide written notice to the Council within 7 Working Days of each Management Company Commencement Date.
Subject to paragraph 13 where paragraph 14 applies, upon each Management Company Commencement Date the relevant Management Company shall be responsible for the maintenance and management of the relevant part of the Managed Land In Perpetuity in accordance with the Management Plan.
Notwithstanding the Owner's election pursuant to Part 2 of this Schedule or paragraphs 14 to 20 above, the Owner may at any time with the Council's prior written consent (not to be unreasonably withheld or delayed), complete an Approved Body Transfer of the Managed Land (or any part thereof) to the relevant Approved Body.
– Maintenance of the Managed Land
8 The relevant Owner of each part of the Managed Land (or relevant part thereof) which from the relevant Transfer Completion Date will be an Approved Body or from the relevant Management Company Commencement Date will be the Management Company (as the case may be) covenants that:
8.1 The Managed Land shall be used, managed and maintained as Country Park and Woodland In Perpetuity at its own expense in accordance with the terms of this Deed and the Management Plan.
The Managed Land shall be open to the public with free and unrestricted access at all times subject to the following:
access to part of the Managed Land may be restricted temporarily where it is necessary to facilitate the safe, effective and efficient maintenance of the Managed Land in accordance with the Management Plan;
all or part of the Managed Land may be closed where required as a result of health and safety, construction or maintenance works, government mandated closure or such other reasonable purpose and the Council has been provided with written notice of the intended closure at least five (5) Working Days in advance or within three (3) Working Days after such closure in the event of an emergency. Any written notice provided under this paragraph shall provide the reason for the closure, the location of the closed area of the Managed Land and the estimated time that it will remain closed.
It shall not to carry out any development on the Management Land or use the same for any purpose that conflicts with its primary use as a Country Park and Woodland but this does not preclude any ancillary uses that do not require further permission or which may be approved by the Council (e.g any community, environmental, health and education events and activities that serve the betterment of the community) pursuant to any planning permission.
It shall submit to the Council annually from the relevant Transfer Completion Date or the relevant Management Company Commencement Date (as the case may be) a Managed Land Monitoring Report for the relevant Managed Land.
Each year it shall pay the Managed Land Monitoring Fee to the Council simultaneously with the submission of the Managed Land Monitoring Report.
The Council shall as soon as reasonably practicable, and in any event within 15 Working Days of receipt of the Managed Land Monitoring Report confirm, acting reasonably, whether they approve the Managed Land Monitoring Report or require any remedial measures (if any) to be undertaken in advance of approving the Managed Land Monitoring Report.
If the Council responds within the time period specified in paragraph 27 of this Schedule that they do not approve the Managed Land Monitoring Report and provides reasons for the same then the Council and the relevant Approved Body or the relevant Management Company, as applicable, shall, acting reasonably, seek to agree the remedial actions and programme for completion that the relevant Approved Body or the relevant Management Company need to carry out to restore compliance with the Management Plan.
In the event that the Council and the Owner or the relevant Approved Body or the relevant Management Company, as applicable, both acting reasonably cannot agree the remedial actions (inclusive of any ongoing management or maintenance of such measures) and/or programme following discussions pursuant to paragraph 25 above, then either Party may refer the matter to the Expert in accordance with the dispute resolution provisions in clause [●] of this Deed.
The Owner or the relevant Approved Body or the relevant Management Company, as applicable, shall put in place all appropriate public liability insurance and ensure it is renewed annually.
The Owner or the relevant Approved Body or the relevant Management Company, as applicable, shall be entitled at any time to seek the Council's written approval to such reasonable variations to the Management Plan as the Owner may consider appropriate and in seeking the Council's approval shall provide reasons for the variations sought to assist the Council's consideration of the proposed variations.
Where the Council rejects any variations requested under paragraph 31 of this Schedule the Council shall set out the reasons for the rejection including whether there are any adjustments that the Council considers would be required in order to obtain their approval.
If the Council has neither approved nor rejected the variations requested under paragraph 31 of this Schedule within 40 Working Days from receipt of the written request then the Council shall be deemed to approve the variations.
 – Remedial Works
The relevant Owner of each part of the Managed Land (or relevant part thereof) and the Council agree that:
9 In the event of a material failure by the relevant Approved Body or the relevant Management Company, as the case may be, to maintain the relevant part of the Managed Land for which it is responsible in accordance with the Management Plan, the Council may serve on the relevant Approved Body or the relevant Management Company, as the case may be, a Default Notice specifying the nature of the failure.
Where the relevant Approved Body or the relevant Management Company, as the case may be, disputes the validity or contents of the Default Notice, it shall notify and provide particulars of such dispute to the Council within ten (10) Working Days of receipt of the Default Notice.
If the Council fails to respond to a notification by the relevant Approved Body or the relevant Management Company, as applicable, within twenty (20) Working Days of receipt of the notification the relevant Approved Body or the relevant Management Company, as applicable, shall be entitled to refer the matter to the Expert to be determined in accordance with the procedure set out in clause [●].	Comment by Matthew Barnes: Dispute should go to the Council first, with there being a right to refer to an expert afterwards, if the Council doesn’t reconsider its position
Within 28 Working Days from the latest of:
receipt of the Default Notice by the relevant Approved Body or the relevant Management Company, as the case may be;
the Council's response to a notification made under paragraph 35 above; or
the upholding of the Default Notice by the Expert
the relevant Approved Body or the relevant Management Company, as applicable, and the Council shall use reasonable endeavours to agree the scope of the Remedial Works required to remedy the failure specified within the Default Notice, the programme of works and the timescale PROVIDED THAT the date for completion of the Remedial Works shall be no less than three months from the date that the scope of the Remedial Works is agreed and PROVIDED FURTHER THAT where the Remedial Works are of a seasonal nature, the programme of works and the timescale shall commence from the first day of the appropriate season.
If following the 28-Working-Day period referred to in paragraph 37 of this Schedule, the relevant Approved Body or the relevant Management Company, as applicable, and the Council have not agreed the matters specified in paragraph 37, either party may refer the matter to the Expert to be determined in accordance with the procedure set out in clause [●].
If the relevant Approved Body or the relevant Management Company, as the case may be, fails to complete the Remedial Works in accordance with the details agreed pursuant to paragraph 37 of this Schedule (or determined in accordance with paragraph 38), the Council, after providing the relevant Approved Body or the relevant Management Company, as the case may be, with 20 Working Days' written notice, shall be entitled to:
(e) enter upon such parts of the Managed Land as is reasonably necessary in order to complete the Remedial Works; and
(f) recover from the relevant Approved Body or the relevant Management Company, as the case may be, expenditure reasonably incurred in carrying out the Remedial Works, PROVIDED THAT the Council shall at its own expense make good any damage caused in the exercise of its rights under this paragraph 32 to the reasonable satisfaction of the relevant Approved Body or the relevant Management Company, as the case may be.	Comment by Osborne Clarke LLP: We have reinserted this. It is reasonable to require a party exercising step-in rights to make good any damage they cause and this provision reduces litigation risk for all parties in the event that the Council does cause damage when exercising such rights.


Schedule 6 – BNG
 Biodiversity Net Gain	Comment by Osborne Clarke LLP: Obligation to submit HMMP is required by planning condition no. 20, hence deletion.
The Owner covenants with the Council so as to bind its interest in the Site as follows:
0. Habitat Creation and Enhancement Works
0. To commence the Habitat Creation and Enhancement Works in accordance with the approved Habitat Management and Monitoring Plan (including any amendments to it that are approved in writing from time to time by the Council no later than six (6) months following the Commencement Date.
0. To provide the Council with no less than ten (10) Working Days' prior notice in writing of the BNG Commencement Date and to notify the Council of the BNG Commencement Date within ten (10) Working Days of it having occurred.	Comment by Osborne Clarke LLP: Missing a definition - please insert.
0. To carry out the Habitat Creation and Enhancement Works in accordance with the approved Habitat Management and Monitoring Plan (including any amendments to it that are approved in writing from time to time by the Council. 
0. To notify the Council of the BNG Completion Date within ten (10) Working Days of it having occurred. 
0. To maintain and monitor the Habitat Creation and Enhancement Works in accordance with the approved Habitat Management and Monitoring Plan (including any amendments to it that are approved in writing from time to time by the Council throughout the Management and Maintenance Period. 
0. Off-Site Biodiversity Units	Comment by Matthew Barnes: Optional- this section is not needed, so query delete

o	If the permission is granted, the deemed condition will apply (requiring a biodiversity gain plan (BGP) to be submitted and approved by TRDC before commencement)
o	That BGP will set out how many offsite units will/have been purchased and what the on-site unit yield is. 
o	The LPA would normally just request evidence to see that offsite units being relied on are both registered and have been (or will be) allocated upon approval of the BGP.

1. To:
0. enter into a BNG Agreement if necessary to achieve a Biodiversity Net Gain in accordance with the approved Biodiversity Gain Plan; and
0. provide the Council with a copy of the BNG Agreement within ten (10) Working Days of it having been entered into,
prior to the Commencement Date.
1. Not to Commence the Development unless and until:
1. a BNG Agreement has been entered into if necessary to achieve a Biodiversity Net Gain in accordance with the approved Biodiversity Gain Plan; and
1. the Council has been provided with a copy of the BNG Agreement within ten (10) Working Days of it having been entered into.
1. To:
2. comply with the covenants and obligations set out in the BNG Agreement entered into pursuant to paragraph 3.2 above; and
2. provide the Council with evidence of the purchase of such off-Site Biodiversity Units as are necessary to achieve a Biodiversity Net Gain in accordance with the approved Biodiversity Gain Plan.
0. Expiry Date
2. The covenants and obligations in this Schedule shall absolutely determine and cease to be of any further legal effect upon expiry of the Management and Maintenance Period save for any antecedent breach of the covenants and obligations in this Schedule.



















































Proforma - Event Notification and Payment
PURSUANT TO SECTION 106 AGREEMENT/UNILATERAL UNDERTAKING
DATED …………………………………………………………………………..
MADE BETWEEN ……………………………………………………………..
PLANNING PERMISSION REFERENCE……………………………………
HCC LEGAL REFERENCE ………………………………………………………
SITE ADDRESS ………………………………………………………………..
…………………………………………………………………………………….
……………………………………………………………………………………..
SITE OWNER DETAILS
Name ………………………………………………………………………………
Contact name …………………………………………………………………….
Address ……………………………………………………………………………
……………………………………………………………………………………..
………………………………………………………………………………………
Telephone nos.
Main …………………………………………………………
Mobile ……………………………………………………….
Email ………………………………………………………..
EVENTS BEING NOTIFIED
Commencement Date – date :………………….
Occupation of Development (Number if relevant) – date:……………….
Completion of Development – date: ………………….
COMPLIANCE WITH OBLIGATION(S)
Schedule ................................................ Paragraph ..............................
Details of obligation and compliance ...........................................................
...................................................................................................................

PAYMENT OF S106 CONTRIBUTIONS


	Payment Type

	Amount
	Interim Indexation
	Final Indexation
	Total
	Payable to

	Example
Education (primary)
	X

£
	Y

£
	Z

£
	X+Y

£
	Herts County Council

	

	
	
	
	
	

	

	
	
	
	
	

	

	
	
	
	
	

	

	
	
	
	
	

	

	
	
	
	
	

	

	
	
	
	
	

	

	
	
	
	
	



Payment of S106 contributions can be made by BACS, CHAPS or cheque. In any event the form should be completed to ensure the payment is identified correctly and forward to:

a) Director of Law and Governance
Hertfordshire County Council
1st Floor Robertson House,
Six Hills Way
Stevenage
SG1 2FQ

growth@hertfordshire.gov.uk
(Ref : 028385)

b) 	


Annex 1

	Contribution

	Amount
	Index to be applied
	Base Date

	COUNCIL CONTRIBUTIONS

	
	
	
	

	
	
	
	

	COUNTY COUNCIL CONTRIBUTIONS

	
	
	
	

	
	
	
	























The Common Seal of 			)
Three Rivers District Council		)
was duly affixed to this Deed 		)
in the presence of:			)

Authorised Officer				………………………………………………


The COMMON SEAL of 		)
HERTFORDSHIRE COUNTY 	)
COUNCIL was hereunto affixed )
in the presence of:-			)

………………………………..
Authorised Signatory
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