Dated 75 Ol 2026

YORKSHIRE DALES NATIONAL PARK
AUTHORITY

And

HABITAT NW LIMITED

DEED
Pursuant to Section 106 of the Town and
Country Planning Act 1990
relating to land at
West Scrafton Coverdale North Yorkshire
DL8 4RU




THIS DEED is made the sevetiiday of A ol 2026

BETWEEN

(M

)

YORKSHIRE DALES NATIONAL PARK AUTHORITY of Yoredale, Bainbridge,
Leyburn, North Yorkshire, DL8 3EL (the “Authority”); and

HABITAT NW Limited (company registered number 15728374) whose registered
office is at 54 Croft Drive East, Wirral, Merseyside, CH48 2JP (“the Owner”)

WHEREAS

(A)

(B)

(€)

The Authority is the local planning authority for the purposes of the Act for the area
in which the Gain Site is located.

The Owner is the freehold proprietor of the Gain Site with Title Absolute registered at
HM Land Registry under titte number NYK519954 free from encumbrances other than
those matters contained or referred to in the Charges Register of Title Number
NYK519954 at the date of this Deed.

The Environment Act contains provision (brought into force by Secondary Legislation)
for all development in England to achieve a minimum 10% Biodiversity Net Gain and
for such Biodiversity Net Gain to be secured (amongst other ways) by purchase of
biodiversity units.

The Authority and the Owner enter into this Deed in order to secure the creation,
enhancement and management of habitats for the delivery of Biodiversity Units on
the Gain Site to provide Biodiversity Net Gain as set out in the planning obligations
contained in this Deed, having regard to the National Planning Policy Framework the
Environment Act and its Secondary Legislation with the intention that the obligations
contained in this Deed may be enforced by the Authority against the Owner and its
successors in title.

IT IS AGREED as follows:

1

1.1

DEFINITIONS AND INTERPRETATION
In this Deed, unless the context otherwise requires:

1.1.1 the following expressions shall have the meanings ascribed to them:

1990 Act means the Town and Country
Planning Act 1990 (as amended);

Adaptive Management means a systematic approach to
natural resource management that
involves monitoring and evaluating the
effectiveness of management actions

then intervening as necessary to




improve outcomes over time; it is an
iterative process in which
management actions are followed by
targeted monitoring of outcomes
which in turn inform the ongoing
management;

Allocation

means the allocation of a specific
portion of the BNG Capacity by the
Owner and recording that allocation
on the Biodiversity Gain Site Register
(and Allocate and Allocated and
Allocations shall be construed
accordingly);

Allocation Agreement

means an agreement to be entered
into by the Owner and a developer for
a Reservation and/or an Allocation;

Baseline Condition of the Gain
Site

means the baseline Biodiversity Value
of the Gain Site in January 2025
(recorded in the HMMP) (being the
date the baseline of the habitat at the
Gain Site was assessed) reflecting the
types size and condition of each
habitat within the Gain Site (in
Biodiversity Units) prior to
commencement of the Habitat Works;

Biodiversity Gain Site Register

means the statutory biodiversity gain
site register created under Regulation
3 of the Biodiversity Gain Site Register
Regulations 2024 or any other
equivalent regulations;

Biodiversity Metric

means the statutory biodiversity
accounting tool published by DEFRA
or Natural England from time to time
that can be used to measure the
biodiversity value or relative
biodiversity value of habitat or habitat
enhancement for the purposes of
Biodiversity Net Gain;

Biodiversity Net Gain or BNG

means a net increase in the
Biodiversity Value of land;

Biodiversity Value

the unit quantification of the size of an
area and distinctiveness quality and
condition of its habitat to provide a
measure of ecological value




assessment using the Biodiversity
Metric;

Biodiversity Unit(s)

means the quantum of Biodiversity
Net Gain,

BNG Capacity

means the total Biodiversity Units
resulting from the implementation of
the HMMP on the Gain Site;

BNG Capacity Report

a report in substantially the form
appended hereto at Appendix 3 to be
updated upon each Reservation and
Allocation;

BNG Management Period

means the period of not less than 30
(thirty) years commencing on the
Habitat Works Completion Date:

BNG Monitoring Report

a written statement prepared by the
Owner and submitted to the Authority
for approval and provided as set out in
the HMMP confirming (together with
such accompanying evidence as may
reasonably be required to
demonstrate such confirmation) that
the Gain Site is being managed and
maintained in accordance with the
HMMP and which shall report on inter
alia:

(a) area(s) of new habitat
created,

(b)  area(s) of habitat
enhancement;

(c) sward/stem heights prior
to mowing;

(d) cover of vascular plants;

(e) population(s) of rare
plants;

® presence of invasive
native species;




(9) presence of self-set
trees and shrubs;

(h)  scrub encroachment;

(i) density of annual plants;
) species diversity;

(k) area(s) of bare ground,

(N For species richness;
and

(m) evidence of mowing and
offsite disposal of
cuttings;

Bundling

means the Allocation of a single
Biodiversity Unit representing several
different environmental benefits but
which do not involve Double Counting
as referred to in the Nature Markets
Publication;

Deed

means this agreement;

Default Notice

means a notice which may be served
by the Authority on the Owner under
paragraph 6 of Schedule 2 of this
Deed,;

Default Interest Rate:

means 4% (four percent) per annum
above the base rate of the Bank of
England from time to time;

DEFRA

means the Government Department
for Environment, Food & Rural Affairs
responsible for environmental
protection, food production agriculture
and rural communities amongst other
things;

Double Counting

means the Allocation of the same
Biodiversity Unit more than once as

-the basis for duplicated claims of

biodiversity gain as referred to in the
Nature Markets Publication;




Environment Act

the Environment Act 2021;

Expected Minimum Metric
Biodiversity Value

means the projected minimum value of
the Gain Site (in Biodiversity Units)
calculated by comparing the Baseline
Condition of the Gain Site with the
projected type size and condition of
each habitat on the Gain Site at the
end of the BNG Management Period
in accordance with the Biodiversity
Metric as a result of implementing the
Habitat Works and implementing
management and monitoring as set
out in the HMMP;

Expert

has the meaning given by clause 8.4
of this Deed;

Force Majeure Event

has the meaning set out in clause
12.3.1;

Gain Site

means the land at West Scrafton
Coverdale North Yorkshire shown for
identification purposes only edged red
on the Gain Site Plan or a modified
plan pursuant to clause 3.3;

Gain Site Plan

means the plan appended hereto at
Appendix 1;

Gain Site Visit(s)

means a site visit or visits to the Gain
Site by the Authority officers,
contractors and/or consultants
(including time and costs associated
with preparation and travel to and from
the Gain Site) so as to monitor
compliance with the Owner's
Obligations;

Habitat Monitoring Report

means a monitoring report to be
issued to the Authority from time to
time for approval as specified in the
HMMP and each Habitat Monitoring
Report shall take account of the
Authority’s comments in its review
under paragraphs 2.4 and 2.5 of
Schedule 2;

Habitat Works

any habitat creation and enhancement
works set out in the approved HMMP
(excluding any management or




monitoring activities specified in the
approved HMMP);

Habitat Works Commencement
Notice

a written notice given by the Owner to
the Authority specifying the date on
which the Owner intends to implement
Habitat Works on the Gain Site
pursuant to the HMMP;

Habitat Works Completion
Certificate

a certificate issued by the Authority
certifying that the Habitat Works have
been completed to the Authority’s
reasonable satisfaction and stating the
Habitat Works Completion Date;

Habitat Works Completion Date

the date that the Authority issues a
Habitat Creation Works Completion
Certificate;

Habitat Works Completion
Notice

a notice issued by the Owner
confirming that that the Habitat Works
have been completed in accordance
with an approved HMMP and are
ready for inspection by the Authority;

Habitat Works Defects Notice

a notice issued by the Authority
informing the Owner that the Habitat
Works have not been completed to the
Authority’s reasonable satisfaction,
specifying the works required to
complete the Habitat Works and the
date(s) by which those works must be
completed;

HMMP

means the approved document titled
‘Habitat Management and Monitoring
Plan’ appended to this Deed at
Appendix 2 (or such revised or
replacement document as shall be
approved by the Authority from time to
time in accordance with paragraph 1
of Schedule 1) which contains written
narrative and spatial mapping details
for the Biodiversity Net Gain on the
Gain Site;

Index

the Consumer Price Index as
published by the Office of National
Statistics (or any successor body);




Index Linked

adjusted in accordance with clause
9.3;

Legal Additionality Test

means the requirement that a
Biodiversity Unit is not provided to
meet an existing regulatory obligation
on the part of the Owner as referred to
in the Nature Markets Publication;

Modification Notice

means a notice given to the Authority
by the Owner:

(a) identifying land which at the date of
the notice:

(i) which forms part of the Gain Site;
(i) has not been Allocated; and

(iii) which is proposed to be removed
from the Gain Site

(b) signed by the Owner,
(c) including a draft

(i) modified HMMP to reflect the area
of land to be removed from the Gain
Site; and

(ii) application to amend the
Registration so it accurately reflects
the consequences of such a
modification; and

(d) requesting the Authority’s
confirmation that the notice is valid;

Monitoring Fee

the sum of £11,089 (eleven thousand,
eighty nine pounds) Index Linkd as a
contribution towards the Authority’s
costs of monitoring the Owner’s
obligations under this Deed,;

Natural England

means the public body known as
Natural England or any successor
body which acts as the Government's
advisor for the natural environment in
England,;




Nature Markets Publication

the publication entitled “Nature
markets: A framework for scaling up
private investment in nature recovery
and sustainable farming” published by
the Government in March 2023 and
such other guidelines or regulations
published by the Government from
time to time which may supersede this
publication;

Parties means (collectively) the Authority and
the Owner and Party shall refer to any
of them as the context requires;

Register means the act of applying for

Registration on the Biodiversity Gain
Site Register;

Registration

means the record on the Biodiversity
Gain Site Register of the Gain Site,
and/ or the BNG Capacity, and / or
any Allocations on the Biodiversity
Gain Site Register as relevant;

Relevant Event

means any of the following events:

(@) a change in the law
and/or national policy; or

(b) a decision of a Court,
tribunal, Secretary of
State or other decision
maker with competence,

that results in Biodiversity Net Gain
not being required by law or the Gain
Site the subject of this Deed no longer
being considered to be an effective
form of Biodiversity Net Gain;

Remaining BNG Capacity

means the available BNG Capacity
which can be Allocated to a
development and Remaining BNG
Capacity Calculation shall be
construed accordingly;

Reserve

to reserve the BNG Capacity or a
proportion of the BNG Capacity for
Allocation at a future date subject to
such conditions as shall be specified
in an Allocation Agreement and




“Reservation” and “Reserved’ shall
be construed accordingly;

Secondary Legislation

secondary legislation made under the
Environment Act bringing into force
the provisions of Part 6 of that the
Environment Act;

Set up Fee

the sum of £2772 (two thousand
seven hundred and seventy two
pounds) as a contribution towards the
Authority’s costs incurred in approving
the HMMP;

Stacking

means the use of different credits or
units for different ecosystem services
for the same piece of land to achieve
multiple environmental outcomes, but
which does not involve Double
Counting as referred to in and
permitted in accordance with the
Nature Martlets Publication;

Variation Event

means any of the following events that
would have a material impact on the
calculation of any Biodiversity Net
Gain that has not been Allocated:

a) a change in Natural England’s
guidance or policies that materially
affects the application of the
Biodiversity Metric;

b) a change in scientific opinion:
based on evidence that materially
affects the application of the
Biodiversity Metric;

¢) a change in industry practices or in
the generally accepted calculation
methods for the type or extent of land
required to achieve Biodiversity Net
Gain that materially affects the
application of the Biodiversity Metric;

d) the Biodiversity Metric is amended,
updated or replaced by Natural
England and/ or DEFRA,

e) the Gains Site becomes designated
by law or is otherwise encumbered




2.2

2.3

with any rights that are not compatible
with Biodiversity Net Gain or any
existing Allocations;

f) such other event as may be agreed
between the Parties which constitutes
a Variation Event;

Working Day means Monday to Friday inclusive

excluding Bank or public holidays in
England.

1.1.2  Any reference to:

(a)

(b)
(©)

(e)

()
(@)

a clause, paragraph, schedule or plan is to a clause of or paragraph
to a schedule or plan of this Deed;

the singular includes the plural and vice versa;
any gender includes a reference to all genders;

a “person” includes any individual, firm, company, corporation
government, state or agency of a state or any association, trust, joint
venture, consortium or partnership or other entity (whether or not
having separate legal personality);

a provision of law is a reference to that provision as amended or re-
enacted,;

Clause and Schedule headings are for ease of reference only;

References to any Party to this Deed shall include the successors in
title to that Party and to any deriving title through or under that Party
and in the case of the Authority the successors to its statutory
functions.

LEGAL BASIS

This Deed is made under Section 106 of the 1990 Act and Section 111 of the Local
Government Act 1972 and all other enabling powers with intent that it creates
planning obligations binding the Owner's interest in the Gain Site.

The obligations, restrictions and covenants of the Owner in Schedule 1 of this Deed
are planning obligations for the purposes of Section 106 of the 1990 Act enforceable
by the Authority as local planning authority.

No person shall be liable for any breach of any provisions of this Deed after it shall
have parted with its entire interest in the Gain Site or part thereof to which the breach



3.1
3.2

3.3

3.4

3.5

relates but without prejudice to its liability for any subsisting breach arising prior to
parting with such interest and for the purposes of this clause a person parts with an
interest in the Gain Site notwithstanding the retention of easements or the benefit of
covenants, restrictions or reservations which shall not constitute an interest for the
purposes of this clause.

CONDITIONALITY AND TERMINATION
This Deed is effective on the date it is dated.

Where a Relevant Event occurs, the obligations in Schedule 1 of this Deed shall
cease to apply in relation to any part of the Gain Site which has not Allocated
Biodiversity Units at the date of the Relevant Event.

The Gain Site Plan shall be modified (and the modified version noted on this Deed
by way of a memorandum) where the Authority agrees (or the Expert determines)
that the relevant Modification Notice is valid.

A Modification Notice may only be served in respect of the Gain Site where:
(a) no Allocations have been made at the date of the notice; or

(b) no previous Modification Notices are awaiting confirmation or determination of
their validity.

The Parties acknowledge that the obligations on the Owner in Schedule 1 of this
Deed shall cease to apply in the event that no Allocations have been made and the
Owner and Authority agree a deed of discharge.

THE OWNER'S COVENANTS
The Owner covenants with the Authority:

411 with the intent to bind its interest in the Gain Site which will be bound by and
subject to the terms of this Deed to observe ad perform the covenants,
restrictions and obligations contained in this Deed and as set out in
Schedule 1.

412 from the date of this Deed not to encumber of otherwise deal with their
interest in the Gain Site or any part or parts thereof in any manner
whatsoever whereby the obligations covenants and undertakings imposed
by this Deed are rendered impossible to carry out.

41.3 there are no interests (legal or equitable) for the purposes of Section 106 of
the Act in the Gain Site other than as detailed in this Deed.

THE AUTHORITY'S COVENANTS

The Authority covenants with the Owner as set out at Schedule 2 of this Deed.



7.2

8.2

8.3

8.4

8.5

8.6

INTEREST ON LATE PAYMENT

If any sum or amount has not been paid to the Authority by the date it is due, the
Owner shall pay the Authority interest on that amount at the Default Interest Rate.
Such interest shall accrue on a daily basis for the period from the due date to and
including the date of payment.

OWNERSHIP

The Owner shall notify the Authority immediately of any change in ownership of any
of its interests in the Gain Site occurring before all the obligations under this Deed
have been discharged.

Notice under Clause 7.1 shall include details of the transferee's full name and
registered office (if a company or usual address if not) together with the area of the
Gain Site purchased by reference to a plan.

DISPUTES

In the event that a matter the subject of this Deed shall be in dispute, the Parties shall
use reasonable endeavours to resolve the same between themselves.

If the dispute remains unresolved having used reasonable endeavours to resolve the
dispute pursuant to clause 8.1 then after 20 (twenty) Working Days of the dispute
arising one Party may by serving notice on the other Party (the Dispute Notice)
require the dispute to be referred to an Expert for determination.

The Dispute Notice must specify:
8.3.1 the nature, basis and brief description of the dispute;

8.3.2 the Plan, clause, or paragraph of a Schedule or Annex pursuant to which the
dispute has arisen; and

8.3.3 a proposed suitably qualified and independent Expert to determine the dispute.

The Expert shall be a 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 the Expert whose decision shall
be final and binding on the Parties in the absence of manifest error.

Any costs incurred by referring a dispute to the Expert under this clause shall be
borne by the Party incurring such costs unless the Expert determines otherwise.

A person appointed under this clause shall act as an independent expert and not an
arbitrator. It shall be a term of appointment that a timetable for determination of the
dispute shall be fixed at the outset of the matter provided that such timetable shall
provide that:

8.6.1 each Party to the dispute must submit its first representations to the person
appointed under Clause 8.4 above within 28 (twenty eight) days of the



8.7

9.2

9.3

10
10.1

person appointed writing to the Parties requesting such representations;
and

8.6.2 once the Parties to the dispute have received the first representations that
each has submitted to the person appointed under Clause 8.4 above, they
shall have a further 14 (fourteen) days to submit to the person appointed
their response to these first representations.

This Clause 8 does not:
8.7.1 affect the Authority's ability to apply for and be granted:

(a) declaratory or injunctive relief, specific performance, payment of any
sum, damages or any other means of enforcing this Deed; or

(b) consequential and interim orders and relief;

8.7.2  apply to disputes in relation to matters of law which will be subject to the
jurisdiction of the courts;

8.7.3 fetter any Party's rights to bring an action in the courts;

8.7.4 apply to any dispute in relation to any matter which is expressly to be agreed
or approved or determined by any Party in its absolute discretion under this
Deed or in relation to any failure or delay by such Party in agreeing or
approving or determining such matter in its absolute discretion.

COSTS AND MONITORING FEES

The Owner covenants with the Authority to pay to the Authority on the date hereof
the Set up Fee and the Authority's reasonable legal fees for the preparation,
negotiation and completion of this Deed.

The Owner shall pay the Monitoring Fee (Index Linked) within 12 (twelve) months of
the Habitat Works Completion Date.

Any payment due to the Authority under 9.2 above shall be adjusted by applying the
Index from the date of this Deed to the date of payment.

MISCELLANEOUS

Where the agreement, approval, consent or expression of satisfaction is to be given
by any Party or any person on behalf of any Party hereto under this Deed such
agreement, approval or consent or expression of satisfaction:

10.1.1  shall not be unreasonably withheld or delayed,;
10.1.2 shall be given in writing; and

10.1.3 may be validly obtained only before the act or event to which it applies.



10.2

10.3

10.4

10.5

1

12
12.1

12.2

12.3

Where any payment of costs or other payments are to be made by the Owner to the
Authority in accordance with the provisions of this Deed such costs and other
payments shall be deemed to be reasonable and proper.

This Deed shall be deemed a Local Land Charge and will be registered as such by
the Authority.

If any clause or clauses of this Deed are found (for whatever reason) to be invalid
illegal or unenforceable, such invalidity illegality or unenforceability shall not affect
the validity or enforceability of the remaining provisions of this Deed.

Nothing contained or implied in this Deed shall prejudice or affect the rights, powers,
duties and obligations of the Authority in the exercise of its functions in any capacity
(including in particular its capacities as highway authority and local planning authority)
and the rights, powers, duties and obligations of the Authority under private, public or
subordinate legislation may be effectively exercised as if it were not a Party to this
Deed.

WAIVER

No waiver (whether expressed or implied) by the Authority 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 Authority from
enforcing any of the relevant terms or conditions or for acting upon any subsequent
breach or default.

LIMITATION OF LIABILITY

Unless otherwise stated herein, no person shall be liable under this Deed after it shall
have parted with its interest in the Gain Site (or in the event of a disposal of part of
the Gain Site be liable in respect of that part disposed) but without prejudice its liability
for any subsisting breach arising prior to parting with such interest (or part thereof).

This Deed shall not be enforceable against:

12.2.1 any statutory undertaker who acquires any part of the Gain Site or interest
therein for the exclusive purpose of carrying out their statutory undertaking;
or

12.2.2 any person whose only interest in the Gain Site or any part of it is in the
nature of the benefit of an easement or covenant, or as the owner of the
sub-soil of any highway within the Gain Site.

No person shall be liable for breach of obligation if it is shown:

12.3.1 that the breach occurred as a result of a matter beyond its control (a ‘Force
Majeure Event’); or

12.3.2 that the breach occurred as a result of doing, or not doing, something in an
emergency in circumstances where it was necessary for that to be done, or
not done in order to prevent loss of life or injury to any person;



12.4

13
13.1

13.2

14

PROVIDED THAT the Owner shall take reasonable steps to mitigate the effect of the
Force Majeure Event or a breach caused by an event falling within 12.3.2 in the
performance of its obligations

Any mortgage or charge over the Gain Site or any part of it created following the
completion of this Deed shall take effect subject to this Deed PROVIDED THAT any
such mortgagee or chargee with an interest in the Gain Site from time to time shall
have no liability under this Deed unless it takes possession of the Gain Site or any
part of it pursuant to the relevant mortgage or charge in which case it too will be
bound by the obligations as if it were a person deriving title from the Owner.

NOTICES
Any notice to be given under this Deed shall be:
13.1.1  in writing; and
13.1.2 either
(a) delivered by hand,

(b) sent by pre-paid first-class post or other next Working Day delivery
service; or

(c) sent by email (unless other statutory requirements provide otherwise)

13.1.3 sentto

(a) the Authority at the address referred to on page 1 of this Deed (marked
for the attention of “The Head of Development Management”) or as
otherwise notified to the Owner from time to time); and

(b) the Owner at its registered address (marked for the attention of the
Managing Director) or via email to russell@etiveecology.com or as
otherwise notified to the Authority from time to time).

This clause does not apply to the service of any proceedings or other documents in
any legal action or, where applicable, any arbitration or other method of dispute
resolution.

COMMENTS FROM NATURAL ENGLAND

The Authority shall at the request of the Owner review any comments made by
Natural England regarding the provisions of this Deed in order to achieve Registration
of the Gain Site on the Biodiversity Gain Site Register and to enable the Allocation of
the Biodiversity Units in accordance with the Environment Act the 1990 Act and
Secondary Regulations enacted pursuant to them regarding Biodiversity Net Gain
PROVIDED THAT any amendments and/ or variations needed to the provisions of
this Deed must be made pursuant to a deed of variation and is subject to the
provisions of clause 10.5.



15

16

17
17.1

18
18.1
18.2

RELEASE OF THE GAIN SITE

For the avoidance of doubt where all the Biodiversity Units from the Gain Site have
been Allocated the Gain Site shall cease to be subject to the provisions of this Deed
on the date that is 30 (thirty) years from the Habitat Works Completion Date
PROVIDED THAT the Owner is not in material and continuing breach of any of the
terms of his Agreement AND PROVIDED FURTHER that the release of the Gain
Site shall be without prejudice to any accrued rights and remedies of the Parties for
breach, non performance or on observance of the obligations under this Deed.

EXCEEDANCE OF EXPECTED MINIMUM METRIC BIODIVERSITY VALUE

In the event that more Biodiversity Units have been realised from the Gain Site than

the Expected Minimum Metric Biodiversity Value before the expiry of the BNG
Management Period then the Owner shall be entitled to request that the Authority
enter into a further agreement made under section 106 of the 1990 Act to enable the
Allocation of any additional Biodiversity Units at the Gain Site above the Expected
Minimum Metric Biodiversity Value and the Authority shall retain its absolute
discretion in determining whether or not to enter into such further agreement and the
terms thereof.

DAMAGE TO THE GAIN SITE

If any damage occurs to the native vegetation on the Gain Site during the BNG
Management Period the Owner shall:

17.1.1  notify the Authority as soon as possible of the nature of the damage;

17.1.2 provide to the Authority for approval a proposal to include delivery
mechanisms and timeframes for restoration of the damage

17.1.3 comply with the reasonable direction of the Authority relating to the
restoration of the damage; and

17.1.4 complete the restoration of the damage in accordance with the HMMP at
the Owner’s cost

PROVIDED THAT there is no obligation pursuant to this clause on the Owner to repair
any damage to the Gain Site due to a Force Majeure Event.

VALUE ADDED TAX
Any sum payable under this Deed is exclusive of VAT (if any).

If at any time VAT is required to be paid in respect of any sum due under this Deed
then to the extent that VAT had not been previously charged in respect of that sum
the Authority shall have the right to issue a VAT invoice and the VAT shall be paid
accordingly.
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SCHEDULE 1

The Owner’s Covenants

The Owner covenants with the Authority so as to bind its interest in the Gain Site as
follows:

1
1.1

1.2

2.2

2.3

24

2.5

3.1

HMMP

The Owner may at any time prepare and submit a revised or replacement HMMP to
the Authority for approval including (for avoidance of doubt) to take account of any
Relevant Event PROVIDED THAT any such revised HMMP shall be unacceptable if
it would prejudice the Reservation and/or Allocation pursuant to an Allocation
Agreement entered into and completed prior to the date of such revised or
replacement HMMP.

The submission of any revised or replacement HMMP pursuant to paragraph 1.1
above shall incorporate Adaptive Management practices and shall in every case be
accompanied by confirmation (with reasons) that the amendment would not prejudice
the use or management of the Gain Site in a manner consistent with its function to
deliver Biodiversity Net Gain.

HABITAT CREATION AND ENHANCEMENT

To commence the Habitat Works no later than 12 (twelve) months following the first
Allocation to be generated from the Gain Site;

To submit a Habitat Works Commencement Notice to the Authority within 10 (ten)
Working Days of undertaking any of the Habitat Works.

To implement and carry out the Habitat Works in accordance with the HMMP and
with the timescale(s) set out in the HMMP.

To submit a Habitat Works Completion Notice to the Authority within 10 (ten) Working
Days of completion of the Habitat Works.

Upon receipt of a Habitat Works Defects Notice the Owner shall complete or procure
the completion of the works specified in that Habitat Works Defects Notice in
accordance with the timescales set out therein and thereafter to continue to rectify
any defects and issue Habitat Works Completion Notice in accordance with
paragraph 2.4 above until the Authority issues the Habitat Works Completion
Certificate.

MAINTENANCE

From the Habitat Works Completion Date maintain the Gain Site in accordance with
the HMMP for the duration of the BNG Management Period:

3.1.1 to manage and maintain the Gain Site in accordance with the HMMP; and



5.2
5.3

54

5.5

5.6

5.7

3.1.2 not to carry out any activities on the Gain Site that would be materially
contrary to the HMMP or would materially negatively impact the ability to
achieve any target or objective set out therein.

MONITORING

To prepare and submit BNG Monitoring Reports in relation to the Habitat Works to
the Authority as follows:

4.1.1 annually from the Habitat Works Completion Date until the third anniversary
of the Habitat Works Completion Date; and

41.2 on the fifth anniversary of the Habitat Works Completion Date and every 5
(five) years thereafter for the duration of the BNG Management Period.

ALLOCATION

The Owner shall be at liberty to enter into an Allocation Agreement at the Owner’s
full discretion PROVIDED ALWAYS THAT the Owner shall not Allocate any BNG
Capacity:

51.1 while an application to Register the Gain Site or amend the Registration of
the Gain Site on the Biodiversity Gain Site Register is pending;

5.1.2 unless there is sufficient Remaining BNG Capacity to fulfil the Allocation as
evidenced by the BNG Capacity Report;

To Register each Allocation;

To complete and maintain the BNG Capacity Report as a record of all BNG Capacity
that is Allocated or Reserved; and

To submit a copy of the BNG Capacity Report to the Authority within 10 (ten) Working
Days of such BNG Capacity Report being updated with a new record in accordance
with this Deed.

At all times shall ensure that all Biodiversity Units Allocated or available for Allocation
from the Gain Site shall at all times meet the Legal Additionality Test.

Shall ensure that there is no Double Counting of any Biodiversity Units PROVIDED
THAT FOR THE AVOIDANCE OF DOUBT Bundling and Stacking of environmental
credits or units will be permitted.

Shall not undertake intentional activities on the Gain Site that will lower the Baseline
Condition of the Gain Site.

BREACH

To comply with the requirements of any Default Notice served by the Authority in
accordance with paragraphs 6.1 and 6.2 of Schedule 2.



6.2

6.3

7.1

7.2

7.3

7.4

7.5

7.6

7.7

To permit the Authority its agents and contractors with or without equipment (upon
reasonable notice in accordance with paragraph 5.1 of Schedule 2) to enter the Gain
Site and /or land in the Owner’s control to access the Gain Site for the purposes of
inspection and taking such steps as set out in the Default Notice.

To reimburse the Authority of all expenditure reasonably incurred pursuant to the
Authority exercising its rights as set out in paragraph 6.3 of Schedule 2 within 28
(twenty-eight) days of receipt of the invoices and receipts from the Authority or as
otherwise directed by the Expert as the case maybe.

REGISTRATION

To Register the Gain Site on the Biodiversity Gain Site Register at any time but no
later than when the first Allocation Agreement is completed.

To notify the Authority in writing of the date of any Registration within 10 (ten) Working
Days of it occurring.

To do the following if an application to Register the Gain Site is unsuccessful, as soon
as reasonably practicable:

7.31 notify the Authority in writing;
7.3.2 remedy the defects in the application,;

7.3.3 re-apply to Register the Gain Site on the Biodiversity Gain Site Register;
and

7.3.4 continue to notify the Authority and remedy defects in any application until
the Gain Site is Registered.

Following first registration of the Gain Site on the Biodiversity Gain Site Register, the
Owner shall comply with the requirements of the Environment Act and Secondary
Legislation to keep such registration updated.

To Register any revised or replacement HMMP approved in accordance with
paragraph 1 of this Schedule as soon as reasonably practicable after such revised or
replacement HMMP is approved.

Not to amend the Registration without the Authority's prior written approval, other
than to record additional Allocations or where necessary to comply with this deed

To do the following where a Modification Notice has been confirmed by the Authority
or determined by the Expert to be valid:

7.7.1 Submit the modified HMMP in its approved form to be attached to this deed
by way of memorandum: and

7.7.2 apply to amend the Registration in the approved form as soon as is reasonably
practicable.



RECALCULATION OF BNG CAPACITY

To do the following where a Variation Event occurs and there is Remaining BNG
Capacity that has not been Allocated:

8.1.1 not further Allocate any Remaining BNG Capacity until the Remaining BNG
Capacity is agreed under paragraph 8.1.4 of this Schedule;

8.1.2 notify the Authority of its calculation of the Remaining BNG Capacity taking
into account the Variation Event and submit it to the Authority for approval,

8.1.3 in the event of dispute over the calculation of the Remaining BNG Capacity
calculated pursuant to subparagraph 8.1.2 above either Party may refer the
matter to an Expert for determination.

8.1.4 upon receipt of written approval from the Authority for the calculation submitted
pursuant to subparagraph 8.1.2 of this Schedule or by the Expert
determination pursuant to clause 8, accept thereafter that the Remaining BNG
Capacity shall be the amounts agreed and Allocate only the Remaining BNG
Capacity on this revised basis.



SCHEDULE 2

Authority’s Covenants

The Authority covenants with Owner as follows:

1
1.1

1.2

1.3

1.4

2.2
2.3

2.4

2.5

INSPECTION

To inspect the Habitat Works within 30 (thirty) Working Days following receipt of a
Habitat Works Completion Notice;

To promptly (and no later than 10 (ten) Working Days from the inspection issue the
Habitat Works Completion Certificate if the Habitat Works have been completed in
accordance with the HMMP to the reasonable satisfaction of the Authority;

To promptly (and no later than 10 (ten) Working Days issue a Habitat Works Defects
Notice, if the Authority determines that the Habitat Works have not been completed
in accordance with the HMMP to the reasonable satisfaction of the Authority;

Where the Owner issues a subsequent Habitat Works Completion Notice under
paragraph 2.5 of Schedule 1 to re-inspect the Gain Site under paragraph 1.1 of this
Schedule and comply with paragraphs 1.2 or 1.3 of this Schedule as relevant until
the Habitat Works Completion Certificate is issued.

HABITAT MANAGEMENT AND MONITORING PLAN

Not to unreasonably withhold or delay giving its written approval to any revised
HMMP submitted by the Owner to the Authority under paragraph 1 of Schedule 1.

To review the Habitat Monitoring Reports submitted by the Owner.

Not to unreasonably withhold or delay giving its written approval to any Habitat
Monitoring Report submitted by the Owner, where that Habitat Monitoring Report is
considered by the Authority to be satisfactory.

Where a submitted Habitat Monitoring Report is considered to be satisfactory, the
Authority may provide additional feedback specifying considerations for future
monitoring and reporting, to inciude specific content or focus areas for future reports,
additional reporting intervals, or additional Gain Site Visits that the Authority require
for future years to ensure compliance with the HMMP.

Where a submitted Habitat Monitoring Report is considered to be unsatisfactory:

2.51 to provide feedback specifying why the Habitat Monitoring Report is not
considered to be satisfactory and what needs amending, adding, or
clarifying to make it satisfactory;

252 to offer a phone call, virtual meeting, or where issues are considered to be
more significant and merit, a Gain Site Visit, at the discretion of the
Authority;



6.2

6.3

253 review any re-submitted Habitat Monitoring Report in accordance with
paragraphs 2.3 to 2.5 (inclusive) of this Schedule 2.

BIODIVERSITY GAIN REGISTER

To affirm with the Owner that the BNG Capacity shall be Allocated by the Owner at
the Owner's absolute discretion subject to the provisions of this Deed.

FEES

To use the Monitoring Fee for its intended purposes as set out in this Deed and not
for any other purpose.

RIGHT OF ACCESS

To give not less than 10 (ten) Working Days' notice to the Owner of its intention to
access the Gain Site for the purposes of inspection to ascertain the Owner's
compliance with its covenants under this Deed or a Default Notice.

DEFAULT NOTICE AND STEP-IN RIGHTS

Where it considers that the Owner is not complying with its obligations under this
Deed, and intends to take steps to remedy the breach, to first notify the Owner
providing:

6.1.1 the reasons for alleging non-compliance;

6.1.2 the steps it proposes the Owner should take to remedy any breach or non-
compliance, and

6.1.3 the reasonable time limits for the Owner to take these steps;

Where it serves a Default Notice (or the Expert determines that the Owner should
take any steps within a specified time limit), it may notify the Owner of any extension
of time specified in the Default Notice or Expert's determination, as it considers
appropriate (in is absolute discretion);

Where the Owner does not comply with the time limits specified in the Default Notice
(or as otherwise agreed) or the Expert's determination, the Authority may undertake
the requirements imposed on the Owner as set out in the Default Notice or Expert's
determination provided that the Authority:

6.3.1 has complied with paragraph 6.1 above;
6.3.2 has complied with paragraph 5.1 above;
6.3.3 ensures minimal damage and inconvenience to the Owner;

6.3.4 promptly repairs any damage caused to the Gain Site or other land in the
Owner'’s control or to the Owners property on the Gain Site or other land in the
Owner's control by exercising the step-in rights under this paragraph 6.3; and



6.3.5 issues to the Owner a full breakdown of the time spent and costs incurred in
exercising its step-in rights under this paragraph 6.3.

7. RECALCULATION OF BNG CAPACITY

7.1  To notify the Owner in relation to any Remaining BNG Capacity submitted pursuant
to paragraph 8.1.1 of Schedule 1 whether:

(i) it is approved; or
(iiy why it is not approved.
8. MODIFICATION NOTICE
8.1 The Authority shall respond to Modification Notice within twenty (20) Working Days.

8.2 Where a Modification Notice is determined as valid pursuant to clause 3.2 the
Authority shall update and remove reference to that part of the Gain Site identified in
the Modification Notice in the Land Charges Register
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HMMP
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APPENDIX 3

BNG Capacity Report

Biodiversity Gain —[ ]

B. C. D. E. F. G.
Developmen Local Planning Reserved Allocated | Remaining Unit Balance
t Address Authority | Reference Units Units






