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	1  definitions and Interpretation
	1.1 Definitions
	1.2 Interpretation
	1.2.1 words importing the masculine gender include the feminine and vice versa;
	1.2.2 words importing the singular include the plural and vice versa;
	1.2.3 words importing persons include firms, companies, corporations, other corporate bodies and legal entities, and vice versa;
	1.2.4 any reference to a clause, Appendix, Schedule, paragraph or plan is to one in or attached to this Agreement;
	1.2.5 any reference to a colour or letter is to the colour or letter on the plans attached to this Agreement;
	1.2.6 any covenant not to do any act or thing includes a covenant not to permit or allow the doing of the act or thing;
	1.2.7 in the absence of contrary provision in this Agreement any reference to a statute includes any statutory modification, amendment, extension, re-enactment or replacement of it and every statutory instrument, regulation, order, direction or specif...
	1.2.8 unless otherwise stated, references to any party to this Agreement shall include the successors in title and assigns to that party and to any person deriving title through or under that party and in the case of the Council the successors to thei...
	1.2.9 agreed or approved means agreed or approved in writing and given for the purposes of this Agreement;
	1.2.10 any covenants and obligations given by the Wildlife Trust/Leaseholder will attach to the Habitat Site and each and every part of it and will bind the Wildlife Trust/Leaseholder’s successors in title and assignees or any persons claiming by, und...
	1.2.11 where any party to this Agreement comprises two or more persons any obligations on the part of that party contained or implied in this Agreement shall be deemed to be joint and several obligations on the part of those persons and references to ...
	1.2.12 the headings to this Agreement do not and will not by implication form any part of this Agreement and shall have no legal force whatsoever;
	1.2.13 the word “including” will be construed without prejudice to the generality of the words preceding it;
	1.2.14 any Schedules or Appendices to this Agreement are deemed to be incorporated into and to form part of this Agreement.


	2  STATUTORY PROVISIONS
	2.1 This Agreement is entered into pursuant to section 106 of the Act, section 111 of the Local Government Act 1972, section 33 of the Local Government (Miscellaneous Provisions) Act 1982 and section 1 of the Localism Act 2011 and all other powers so ...
	2.2 The planning obligations created in this Agreement are planning obligations for the purpose of section 106 of the Act and are enforceable by the Council against the Habitat Site as further set out in the Schedules and to the extent that any of the...
	2.3 No person will be liable for any breach of the covenants or undertakings contained in this Agreement which occurs after the relevant person has parted with his interest in the Habitat Site (which in this clause excludes any easement or equitable i...
	2.4 Subject to Clause 2.3 no person shall be liable for a breach of the covenants restrictions or obligations in this Agreement relating to a part of the Habitat Site in which they do not have an interest.
	2.5 Unless otherwise expressly provided in this Agreement the provisions of this Agreement will not be enforceable against
	2.5.1 any future mortgagee or chargee of the whole or any part of the Habitat Site unless it takes possession of the Habitat Site in which case it too will be bound by the obligations as if it were a person deriving title from the Wildlife Trust/Lease...
	2.5.1 any Statutory Undertaker occupying the Habitat Site or any part of the Habitat Site for the purposes of their undertaking or any other person who acquires any part of the Habitat Site or interest therein for the purpose of the supply of electric...


	3  CONDITIONALITY
	4  Wildlife Trust AND LEASEHOLDER COVENANTS
	4.1 The Wildlife Trust and Leaseholder covenant with the Council:
	4.1.1 to fully comply with and perform the planning obligations as specified in SCHEDULE 1 of this Agreement
	4.1.2 not to encumber or otherwise deal with their interest in the Habitat Site or any part or parts thereof in any manner whatsoever whereby the obligations, covenants and undertakings imposed by this Agreement are rendered impossible to carry out
	4.1.3 that there are no interests (legal or equitable) required for the purposes of section 106 of the Act in the Habitat Site other than detailed in this Agreement;
	4.1.4 that no part of the Habitat Site is subject to any constraints, including but not limited to restrictive covenants, planning conditions, hydrology, flooding, archaeology and/or contamination which would be reasonably capable of affecting its sui...

	4.2 On completion of this Agreement the Wildlife Trust will pay to the Council £1,500 in respect of the Council's reasonable legal costs incurred in the negotiation, preparation and completion of this Agreement.

	5  COUNCIL'S COVENANTS
	5.1 The Council covenants with the Wildlife Trust and the Leaseholder to:
	5.1.1 fully comply with and perform the obligations as specified in SCHEDULE 2.
	5.1.2 following receipt of any payments or financial contributions from the Wildlife Trust/Leaseholder pursuant to any obligations contained in this Agreement (which for the avoidance of doubt does not include any payments made by a developer or appli...


	6  GENERAL PROVISIONS
	6.1 None of the provisions of this Agreement operate so as to confer a benefit pursuant to the Contracts (Rights of Third Parties) Act 1999 on any person who is not named as a party to this Agreement.
	6.2 This Agreement is a local land charge and will be registered as such by the Council.
	6.3 No waiver (whether express or implied) by the Council of any breach of default in performing or observing any of the obligations, covenants or provisions of this Agreement will constitute a continuing waiver and no such waiver will prevent the Cou...
	6.4 Nothing contained or implied in this Agreement will fetter or prejudice or otherwise affect the rights powers duties and obligations of the Council in the exercise of their functions either as local planning authority or in any other capacity and ...
	6.5 Nothing in this Agreement will be construed as prohibiting or limiting any right to develop any part of the Habitat Site in accordance with a planning permission (other than the Planning Permission) granted by the Council or by the Secretary of St...
	6.6 If any provision or sub provision or part of this Agreement is held to be invalid illegal or unenforceable under any judgement or enactment or other rule of law that provision or sub provision or part shall be severed from this Agreement and shall...

	7  termination
	7.1 This Agreement may be terminated by agreement in writing between the Council, the Wildlife Trust and the Leaseholder and where adequate provision has been agreed as secured by the any of the parties to this Agreement for the replacement of any Bio...
	7.2 This Agreement may be terminated by the Wildlife Trust/Leaseholder by notice in writing to the Council:
	7.2.1 In respect of the Habitat Site should Natural England refuse to register the Habitat Site
	7.2.2 in respect only of any part of the Habitat Site where Biodiversity Units have yet to be Sold or Transferred and for the avoidance of doubt where such notice is provided to the Council this Agreement will continue in full force and effect in resp...

	7.3 If this Agreement is terminated under clause 7.1 above the Wildlife Trust/Leaseholder shall within thirty (30) days of such termination pay to the Council the monies in accordance with the payment schedule set out in the Management and Monitoring ...
	7.4 If this Agreement is terminated under clause 7.1 or 7.2 the Council and the Wildlife Trust/Leaseholder may by agreement in writing determine how any sums paid to the Council in accordance with the Management Plan Monitoring Fee payment schedule co...

	8  NOTICES
	8.1 All notices, requests, demands or other written communication served to or upon the parties will be deemed to have been properly given or made if sent by registered post or recorded delivery or delivered by hand to the address specified on page 2 ...
	8.2 Any notice or written communication given in accordance with this clause will be deemed to have been received on signature of a delivery receipt or at the time the notice or document is left at the address provided that if delivery occurs before 9...

	9  Late Payment Interest
	9.1 In the event of any delay by the Wildlife Trust/Leaseholder in making any payment required under this Agreement, Late Payment Interest shall be payable on the amount payable from the date that the relevant payment falls due to the date of actual p...

	10  JURISDICTION
	10.1 The construction, validity and performance of this Agreement will be governed by the laws of England and the parties agree to irrevocably submit to the exclusive jurisdiction of the English courts.

	11  CONDUCT
	11.1 The parties agree and declare that they shall each act reasonably in relation to their conduct concerning any matters arising out of this Agreement (in particular where clause 12 (Disputes) is invoked) and where any information direction consent ...

	12  DISPUTE RESOLUTION
	12.1 If in connection with this Agreement there shall arise a claim or dispute or difference (including unreasonable delay in providing approval authority consent or direction or some other decision or payment required by this Agreement) the relevant ...
	12.2 If the matter remains unresolved (as evidenced by the service of a written notice by one party on the other(s)) the parties may by agreement refer the matter (as appropriate) depending on the nature of the same either to an Expert or otherwise as...
	12.3 Any Expert shall be appointed by agreement of the parties or otherwise by:
	12.3.1 The President (or Vice President) of CIEEM where the matter concerns ecology;
	12.3.2 The President (or Deputy) of the Law Society where the matter concerns the construction or meaning of this Agreement (or related document) ; and
	12.3.3 the President (or Deputy) of the Royal Institution of Chartered Surveyors in all other circumstances.

	12.4 An appointed Expert shall:
	12.4.1 afford each of the parties to the claim dispute or difference an opportunity to make representations to them in writing and if they so direct written submissions upon one another’s representations;
	12.4.2 be entitled to stipulate the periods of time for the making of such representations as is reasonable in the circumstances;
	12.4.3 be bound to have regard to such representations or submissions;
	12.4.4 publish their decision in writing and shall use all reasonable endeavours to publish their decision within thirty (30) Working Days of their appointment;
	12.4.5 have the power of making directions as to the responsibility for the costs of their award where any party to the dispute has acted unreasonably (any costs not included in such direction shall be apportioned in accordance with clause 11.9); and
	12.4.6 in the making of their award shall not be liable save to the extent in law as provided in relation to the decisions of an Expert.

	12.5 The Expert shall be replaced by a fresh appointee in the event of their becoming unable or unwilling to act and the above procedure may be repeated as necessary until the matter is resolved.
	12.6 Subject always to clause 12.10 below the parties hereby agree and declare that:
	12.6.1 where pursuant to a mediation the claim dispute or difference is resolved and the relevant parties have entered into a contract they shall abide by that contract insofar as it affects this Agreement;
	12.6.2 the Expert’s decision shall be final and binding on the parties (except that such awards shall not remove the parties’ rights of appeal on matters of law or where a statutory right of appeal exists and such decision shall be subject to the outc...

	12.7 The costs of appointing an Expert (including their costs and disbursements in connection with their duties hereunder) shall be shared between the parties to the claim dispute or difference in such proportions as shall be agreed between the said p...
	12.8 The exercise of any of the provisions in this clause 12 shall at all times be subject to:
	12.8.1 clause 11 Conduct;
	12.8.2 the rights of any party to:
	12.8.2.1 exercise of a legal right discretion or duty; and
	12.8.2.2 take formal or informal steps considered necessary to protect their position pending resolution of the claim dispute or difference.



	13  DELIVERY
	13.1 The provisions of this Agreement (other than this clause which will be of immediate effect) will be of no effect until this Agreement has been dated
	Council’s Covenants
	1 NO UNREASONABLENESS
	2 LOCAL LAND CHARGE
	To register this Deed as a local land charge within 5 Working Days of the date of this Deed and to provide an official search certificate issued under Section 9 (4) of the Local Land Charges Act 1975 confirming registration to the Wildlife Trust and L...
	3 REMOVAL OF REGISTRATIONS
	Upon any of the Wildlife Trust and/or Leaseholder covenants and undertakings in this Agreement being satisfied or any of the events specified in clause 7 occurring and upon receipt of a written request to confirm the same, the Council will remove all ...
	4 GENERAL OBLIGATIONS
	4.1 To operate abide by and comply with the arrangements terms conditions and obligations for the purposes set out in the First Schedule
	4.2 Save for the Management Plan Monitoring Fee (which is designed to be spent over the thirty year lifetime of the Habitat Management and Monitoring Plan) if any sum paid to the Council or any part of it is not committed for the purposes specified he...
	4.3 For the avoidance of doubt, for the purposes of paragraph 3.2 above any sum (or part thereof) shall be deemed to have been committed if the Council has entered into any contract or given any undertaking (whether enforceable in law or otherwise) th...


	Management Plan Monitoring Fee Payment Schedule
	The Wildlife Trust and Leaseholder agree with the Council the Management Plan Monitoring Fee shall be paid by The Wildlife Trust and Leaseholder in the following instalments:
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