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This Deed is made on						2026
Between
Hampshire County Council of The Castle, Winchester, Hampshire SO23 8UJ (the County Council);
Winchester City Council of City Offices, Colebrook Street, Winchester, Hampshire SO23 9LJ (Winchester);
The Council of The Borough of Havant of Public Service Plaza Civic Offices, Civic Centre Road, Havant, Hampshire PO9 2AX (Havant);
West Waterlooville Developments Limited (Company number 03047254) whose registered office is at Citygate, Saint James Boulevard, Newcastle Upon Tyne NE1 4JE (WWDL); and
Grainger Plc (Company number 00125575) whose registered office is Citygate, Saint James Boulevard, Newcastle Upon Tyne NE1 4JE (Grainger).
Background
(A)      WWDL is the freehold owner of the Site registered at HM Land Registry under Title numbers HP657720, HP321297, SH14845, HP790843, HP790844 and HP790845, HP790846.
(B)	Grainger is the registered proprietor of the freehold of the parts of the Site which are registered at the Land Registry under title numbers HP645724 and HP567131.
(C)     	Planning permission was granted pursuant to the Havant Application by a decision dated 19 April 2012 and the Winchester Application by a decision dated 30 March 2012 for the Development of the Site.
(D)       A Section 106 Agreement dated 30 March 2012 and made between (1) the County Council (2) Winchester (3) Havant (4) West Waterlooville Developments Limited (5) Grainger Plc and (6) Mark Edward Thistlethwayte. (the “Principal Agreement”) was entered into in respect of the Site.
(E)       The parties to this Deed agree that the Principal Agreement should be varied on the terms now following:
The parties agree as follows:
[bookmark: _Toc156299090]Definitions and interpretation	
Save where expressly stated otherwise the words and expressions used in this Deed shall have the meaning assigned to them in the Principal Agreement.
In this Deed the following terms have the following meanings:
Principal Agreement: the agreement pursuant to section 106 of the Act dated 30 March 2012 between (1) the County Council (2) Winchester (3) Havant (4) West Waterlooville Developments Limited (5) Grainger Plc and (6) Mark Edward Thistlethwayte as varied by a Deed of Variation dated 3 September 2025 between (1) the County Council (2) Winchester (3) Havant (4) WWDL and (5) Grainger Plc.
Clause headings shall not affect the interpretation of the Deed.
Unless the context otherwise requires, reference to clauses are to the clauses of this Deed.
A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality).
A reference to a company shall include any company, corporation or other body corporate, wherever and however incorporated or established.
Unless the context otherwise requires, words in the singular include the plural and in the plural shall include the singular.
A reference to any party shall include that party's personal representatives, successors or permitted assigns and in the case of the Council the successors to its statutory functions.
A reference to a statute or statutory provision is a reference to it as amended, extended or re-enacted from time to time.
An obligation in the Deed on a person not to do something includes an obligation not to agree or allow that thing to be done.
Where an obligation fails to be performed by more than one person, the obligation can be enforced against every person so bound jointly and against each of them individually.
[bookmark: _Toc156299091]Statutory provisions	
0. This Deed is made pursuant to the provision of sections 106A of the 1990 Act, section 111 of the Local Government Act 1972, and any other enabling powers.
This Deed is supplemental to the Principal Agreement which otherwise shall continue in full force and effect.
This Deed shall come into effect upon the date of this Deed.
Where any obligation under the Principal Agreement has been complied with that obligation shall be deemed to have been complied with under the Principal Agreement as varied by this Deed.
The parties to this Deed agree that the Principal Agreement shall be varied from the date hereof as contained in clause 3.
A consolidated version of the Principal Agreement incorporating the variations made by this Deed is appended to this Deed at Appendix 2. The consolidated version is for reference only and no plans or appendices have been appended. To view the plans or appendices, the signed and dated version of the Principal Agreement should be referred to. 
Should there be any discrepancy between this Deed and the consolidated version of the Principal Agreement referred to at clause 2.6 above and appended to this Deed, this Deed will prevail.  
[bookmark: _Ref156299293][bookmark: _Toc156299092]Variation to the Principal Agreement	
0. Save as expressly varied by this Deed the Principal Agreement shall remain in full force and effect.
The definition of Ancillary Facilities at Clause 1.1 of the Principal Agreement shall be deleted and replaced as follows:
[bookmark: _Hlk209537390]"Ancillary Facilities" means a permanent cricket score board, the Changing Rooms, storage facilities (with a minimum size of 9m by 6.5m and a maximum size of 15m by 10m for the storage for grounds maintenance machinery to maintain the Open Space Facilities), a Cricket Pavilion which includes a public toilet, and a car park;
The definition of Multi-Use Greenway at Clause 1.1 of the Principal Agreement shall be deleted and replaced as follows:
“Multi-Use Greenway” means new-multi-use route comprising a cycletrack and bridleway from the boundary of the Old Park Farm Site to the existing Purbrook Heath Road in a location shown for indicative purposes on the Multi-Use Greenway Plan and as approved in part by applications to discharge conditions 6(ii) a), d), f) and i) of the Planning Permission approved on 19 December 2016 with Winchester Council reference W19499/01B and application to discharge condition 6(ii)a of the Planning Permission approved on 5 February 2020 with Havant Borough Council reference APP/10/00828.
A new definition of Multi-Use Greenway Plan shall be inserted at Clause 1.1 of the Principal Agreement as follows:
“Multi-Use Greenway Plan” means the plan with drawing number GTWVILLE_PROW/LG/100 attached to this Deed at Appendix 1;  
A new definition of “First Deed of Variation” shall be inserted at Clause 1.1 of the Principal Agreement as follows:
“First Deed of Variation” means the deed of variation to the Agreement dated 3 September 2025 between (1) the County Council (2) Winchester (3) Havant (4) WWDL and (5) Grainger Plc;
A new definition of “Second Deed of Variation” shall be inserted at Clause 1.1 of the Principal Agreement as follows:
“Second Deed of Variation” means the deed of variation to the Agreement (as varied by the First Deed of Variation) dated                              [                                                                 ] between (1) the County Council (2) Winchester (3) Havant (4) WWDL and (5) Grainger Plc;
A new definition of “Third Party Provider” shall be inserted at Clause 1.1 of the Principal Agreement as follows:
“Third Party Provider” means an independent body, trust, charity, management company or other legal entity with demonstrable expertise in the long-term management, maintenance and stewardship of public open space which operate using a long-term delivery models such as an endowment and which for the avoidance of doubt is not a Relevant Authority or Newlands Parish Council. 
Affordable Housing:
Clause 8.35 shall be deleted and replaced as follows:
“8.35 	In any event the Affordable Housing Masterplan Strategy shall be reviewed and updated by the Developer Havant and Winchester upon the Occupation of 1600 Residential Units comprised within the Site and no more than 1800 Residential Units shall be Occupied unless and until such review has been conducted and any necessary amendment to the Affordable Housing Masterplan Strategy agreed in writing by Havant and Winchester.    

Clause 8.38 shall be deleted and replaced as follows:
“8.38	The Affordable Housing provisions in this Agreement shall not be binding on a mortgagee or chargee (or any receiver (including an administrative receiver) appointed by such mortgagee or chargee or any other person appointed under any security documentation to enable such mortgagee or chargee to realise its security or any administrator (howsoever appointed) including a housing administrator (each a Receiver)) of the whole or any part of the Affordable Housing Units or any persons or bodies deriving title through such mortgagee or charge or Receiver PROVIDED THAT:
such mortgagee or chargee or Receiver shall first give written notice to the Relevant Authority of its intention to dispose of the Affordable Housing Units and shall have used reasonable endeavours over a period of three months from the date of the written notice to complete a disposal of the Affordable Housing Units to another registered provider or to the Relevant Authority for a consideration not less than the amount due and outstanding under the terms of the relevant security documentation including all accrued principal monies, interest and costs and expenses; and  
if such disposal has not completed within the three month period, the mortgagee, chargee or Receiver shall be entitled to dispose of the Affordable Housing Units free from the Affordable Housing provisions in this Agreement which provisions shall determine absolutely.” 
Open Space:
Clauses 9.15 and 9.16 shall be deleted and replaced as follows: 
“9. 15 Save where Clause 9.17.2 applies, upon the completion of any phase of the Open Space Works the Developer shall issue a Completion Notice pursuant to Clause 34 provided that the Relevant Authority shall not be required to accept or be deemed to have accepted an Adoption Notice in respect of any Open Space comprised in the Town Park unless and until Adoption Notices have been issued by the Developer in respect of the relevant Open Space in that part of the Town Park within the same area associated with a specific Phased Area.
9.16 Save where Clause 9.17.2 applies, from the date the Completion Notice is accepted or is deemed to be accepted pursuant to Clause 34 the Developer shall at its expense maintain the completed Open Space regularly throughout the Maintenance Period  and keep the same at all times clean cultivated in good heart fed and watered and shall replace any damaged or dying grass turf trees shrubs and other plants all of which maintenance cultivation and replacement shall be carried out to the full satisfaction of the Relevant Authority and fully in accordance with the Landscape Specification”
Clause 9.17 shall be deleted and replaced as follows: 
“9.17 	At any time before or after completion of the Open Space Works the Developer may serve a written notice (“Open Space Election Notice”) on the Relevant Authority confirming that the Developer elects to either:
9.17.1	 follow the Completion Notice and Adoption Notice procedure pursuant to Clause 34; or 
9.17.2	transfer the relevant Open Space to a Third Party Provider in accordance with Clause 34.23 and for the avoidance of doubt if the Developer elects to transfer the relevant Open Space to a Third Party Provider then Clause 9.15 and Clause 9.16 shall cease to apply to that relevant Open Space from the date of the Open Space Election Notice.”
Clause 9.18 shall be deleted and replaced as follows:
“9.18	Where the Developer elects to:
9.18.1  serve an Adoption Notice pursuant to Clause 9.17.1 then the Developer shall issue an Adoption Notice in accordance with Clause 34 at the expiry of the Maintenance Period and following acceptance or deemed acceptance of the Adoption Notice pursuant to Clause 34, the Developer shall transfer the completed Open Space to the Relevant Authority or Newlands Parish Council in accordance with the procedure set out in Clauses 34.14 to 34.21 and subject to a restrictive covenant not to use the Open Space save as open space used and maintained in accordance with Clause 9.16 PROVIDED THAT AND FOR THE AVOIDANCE OF DOUBT the Developer shall continue to maintain the completed Open Space in accordance with the requirements of Clause 9.14 until the date of completion of such transfer, or
9.18.2  transfer the Open Space to a Third Party Provider pursuant to clause 9.17.2 the provisions of clause 34.23 shall apply and FOR THE AVOIDANCE OF DOUBT the Developer shall cease to be responsible for any maintenance and management obligations relating to that Open Space from the date of completion of the transfer to the Third Party Provider”
Clause 9.22.2 shall be deleted and replaced as follows:
9.22.2	more than ninety per cent (90%) of the Residential Units comprised within a Reserved Matters Area unless the Developer has issued a Completion Notice in respect of the Open Space associated with that Reserved Matters Area SAVE THAT where Clause 9.17.2 applies this restriction shall not apply”
Clause 9.30 shall be deleted and replaced as follows:
“9.30	Following acceptance or deemed acceptance of the Adoption Notice pursuant to Clause 34 the Developer shall transfer the Cricket Pitch to the Relevant Authority or Newlands Parish Council in accordance with the provisions of Clause 34.14 to 34.21 and the terms of the transfer shall be agreed between the Developer and Relevant Authority only and not subject to negotiations with Newlands Parish Council and subject to a restrictive covenant by the Relevant Authority or Newlands Parish Council (as applicable)  not to use or permit the use of the Cricket Pitch save as a cricket pitch PROVIDED THAT AND FOR THE AVOIDANCE OF DOUBT the Developer shall continue to maintain the Cricket Pitch in accordance with the requirements of Clause  9.24 until the date of completion of such transfer.”
Clause 9.39 shall be deleted and replaced as follows:
“9.39	Following acceptance or deemed acceptance of the Adoption Notice pursuant to Clause 34 the Developer shall transfer the Multi-Use Sports Pitch to the Relevant Authority or Newlands Parish Council in accordance with the provisions of Clause 34.14 to 34.21 and the terms of the transfer shall be agreed between the Developer and Relevant Authority only and not subject to negotiations with Newlands Parish Council and subject to a restrictive covenant by the Relevant Authority or Newlands Parish Council (as applicable)  not to use or permit the use of the Multi-Use Sports Pitch save for the purposes contemplated in the definition of the same PROVIDED THAT AND FOR THE AVOIDANCE OF DOUBT the Developer shall continue to maintain the Multi-Use Sports Pitch in accordance with the requirements of Clause 9.33 until the date of completion of such transfer.”
Clause 9.48 shall be deleted and replaced as follows:
“9.48	Following acceptance or deemed acceptance of the Adoption Notice pursuant to Clause 34 the Developer shall transfer the MUGA to the Relevant Authority or Newlands Parish Council  in accordance with the provisions of Clause 34.14 to 34.21 and the terms of the transfer shall be agreed between the Developer and Relevant Authority only and not subject to negotiations with Newlands Parish Council and subject to a restrictive covenant by the Relevant Authority or Newlands Parish Council (as applicable) not to use or permit the use of the MUGA save as a multi-use games area PROVIDED THAT AND FOR THE AVOIDANCE OF DOUBT the Developer shall continue to maintain the MUGA in accordance with the requirements of Clause 9.43 until the date of completion of such transfer.”
Clause 9.58 shall be deleted and replaced as follows:
“9.58	Following acceptance or deemed acceptance of the Adoption Notice pursuant to Clause 34 the Developer shall transfer the Skateboard Facility to the Relevant Authority or Newlands Parish Council  in accordance with the provisions of Clause 34.14 to 34.21 and the terms of the transfer shall be agreed between the Developer and Relevant Authority only and not subject to negotiations with Newlands Parish Council and subject to a restrictive covenant by the Relevant Authority or Newlands Parish Council (as applicable) not to use or permit the use of the Skateboard Facility save as a facility for skateboarding rollerblading or similar PROVIDED THAT AND FOR THE AVOIDANCE OF DOUBT the Developer shall continue to maintain the Skateboard Facility in accordance with the requirements of Clause 9.56 until the date of completion of such transfer.”
Clause 9.61 shall be deleted and replaced as follows: 
“9.61	The Developer shall obtain the approval in writing of the Relevant Authority to the precise location size design and specification for the construction laying out and ongoing maintenance each of the Informal Kick About Areas together with a timetable for carrying out the construction and laying out of each of the Informal Kick About Areas prior to:
a) the Commencement of Phase 2 in respect of the Informal Kick About Area in Phase 2; and 
b) final Occupation of Phase 5 in respect of the Informal Kick About Area in Phase 5,
within the Town Park.”
Clause 9.62 shall be deleted and replaced as follows:
“9.62	The Developer shall complete each of the Informal Kick About Area in accordance with the details approved by the Relevant Authority pursuant to Clause 9.61 prior to:
9.62.1	in the case of the Informal Kick About Area associated with Phase 2 Occupation of 2,050 Residential Units comprised within the Site; and
9.62.2	in the case of the Informal Kick About Area associated with Phase 5 Occupation of 2,050 Residential Units comprised within the Site 
such work to be undertaken by a competent contractor in a good and workmanlike manner using suitable materials and under the supervision of an experienced consultant approved in writing by the Relevant Authority.”
Clauses 9.63 and 9.64 shall be deleted and replaced as follows:
“9.63 Save where Clause 9.65.2 applies, upon completion of an Informal Kick About Area the Developer shall issue a Completion Notice pursuant to Clause 34.
9.64 Save where Clause 9.65.2 applies, from the date the Completion Notice is accepted or is deemed to be accepted pursuant to Clause 34 the Developer shall at its expense maintain each of the Informal Kick About Area regularly throughout the Maintenance Period in accordance with the details approved pursuant to Clause 9.61 and to the full satisfaction of the Relevant Authority.”
Clause 9.65 shall be deleted and replaced as follows:
“9.65	At any time before completion of the Informal Kick About Area the Developer may serve a written notice (“Informal Kick About Election Notice”) on the Relevant Authority confirming that the Developer elects to either:
9.65.1	 follow the Completion Notice and Adoption Notice procedure pursuant to Clause 34; or 
9.65.2	transfer the Informal Kick About Area to a Third Party Provider in accordance with Clause 34.23 and for the avoidance of doubt if the Developer elects to transfer the Informal Kick About Area to a Third Party Provider then Clause 9.63 and Clause 9.64 the shall cease to apply from the date of the Informal Kick About Election Notice.”
Clause 9.66 shall be deleted and replaced as follows:
“9.66	If the Developer elects to:
9.66.1 serve an Adoption Notice pursuant to Clause 9.65.1 then the Developer shall issue an Adoption Notice in accordance with Clause 34 at the expiry of the Maintenance Period and following acceptance or deemed acceptance of the Adoption Notice pursuant to Clause 34 the Developer shall transfer each of the Informal Kick About Area to the Relevant Authority or Newlands Parish Council in accordance with the provisions of Clause 34.14 to 34.21 and subject to a restrictive covenant by the Relevant Authority or Newlands Parish Council (as applicable) not to use or permit the use of the Informal Kick About Area save as contemplated in the definition of the same PROVIDED THAT AND FOR THE AVOIDANCE OF DOUBT the Developer shall continue to maintain each of the Informal Kick About Areas in accordance with the requirements of Clause 9.61 until the date of completion of such transfer, or
9.66.2 transfer the Informal Kick About Area to a Third Party Provider pursuant to clause 9.65.2 the provisions of clause 34.23 shall apply and FOR THE AVOIDANCE OF DOUBT the Developer shall cease to be responsible for any maintenance and management obligations relating to Informal Kick About Area from the date of completion of the transfer to the Third Party Provider””
Clause 9.68 shall be deleted and replaced as follows:
9.68	Save where Clause 9.65.2 applies, the Developer shall not Occupy more than 2,050 Residential Units comprised within the Site until it has issued a Completion Notice in respect of the Informal Kick About Area to be provided in association with Phase 2 and such Completion Notice is accepted or deemed accepted pursuant to Clause 34.
Clause 9.69 shall be deleted and replaced as follows:
“9.69	The Developer shall no permit or allow final Occupation of Phase 5 until it has obtained the approval in writing of the Relevant Authority pursuant to Clause 9.61 for the Informal Kick About Area associated with Phase 5”
Clause 9.70 shall be deleted and replaced as follows: 
“9.70	The Developer shall not Occupy more than 2,050 Residential Units comprised within the Site until it has served the Informal Kick About Election Notice in respect of the Informal Kick About Area to be provided in association with Phase 5.”
Clause 9.78 shall be deleted and replaced as follows: 
“9.78	Following acceptance or deemed acceptance of the Adoption Notice pursuant to Clause 34 the Developer shall transfer the Shelter to the Relevant Authority or Newlands Parish Council  in accordance with the provisions of Clause 34.14 to 34.21 and the terms of the transfer shall be agreed between the Developer and Relevant Authority only and not subject to negotiations with Newlands Parish Council and subject to a restrictive covenant by the Relevant Authority or Newlands Parish Council (as applicable) not to use or permit the use of the Shelter save as a facility for a youth shelter or similar PROVIDED THAT AND FOR THE AVOIDANCE OF DOUBT the Developer shall continue to maintain the Shelter in accordance with the requirements of Clause 9.76 until the date of completion of such transfer.”
Clause 9.82 shall be deleted and replaced as follows:
“9.82	The Developer shall complete the Ancillary Facilities prior to Occupation of 2,050 Residential Units comprised within the Site in accordance with the timetable specification and other details approved pursuant to Clause 9.81 such work to be undertaken by a competent contractor in a good and workmanlike manner using suitable materials and under the supervision of Rund as employers agent, as agreed by the Relevant Authority or any other experienced consultant approved in writing by the Relevant Authority.”
Clause 9.86 shall be deleted and replaced as follows:
“9.86	Following acceptance or deemed acceptance of the Adoption Notice pursuant to Clause 34 the Developer shall transfer the Ancillary Facilities to the Relevant Authority or Newlands Parish Council in accordance with the provisions of Clause 34.14 to 34.21 and the terms of the transfer shall be agreed between the Developer and Relevant Authority only and not subject to negotiations with Newlands Parish Council and subject to a restrictive covenant by the Relevant Authority or Newlands Parish council (as applicable) not to use or permit the use of the Ancillary Facilities save as contemplated in the definition relating to the same PROVIDED THAT AND FOR THE AVOIDANCE OF DOUBT the Developer shall continue to maintain the Ancillary Facilities in accordance with the requirements of Clause 9.81 until the date of completion of such transfer.”
Clause 9.88 shall be deleted and replaced as follows:
“9.88	The Developer shall not Occupy more than 2,050 Residential Units comprised within the Site until it has issued a Completion Notice in respect of Ancillary Facilities and the Completion Notice is accepted or deemed accepted pursuant to Clause 34.”
Clause 9.99 shall be deleted and replaced as follows:
“9.99	Following acceptance or deemed acceptance of the Adoption Notice pursuant to Clause 34 the Developer shall transfer the LEAP/NEAP to the Relevant Authority or Newlands Parish Council in accordance with the provisions of Clause 34.14 to 34.21 and the terms of the transfer shall be agreed between the Developer and Relevant Authority only and not subject to negotiations with Newlands Parish Council and subject to a restrictive covenant by the Relevant Authority or Newlands Parish Council  (as applicable) not to use or permit the use of the LEAP or the NEAP save as a children’s equipped play area PROVIDED THAT AND FOR THE AVOIDANCE OF DOUBT the Developer shall continue to maintain the LEAP/NEAP in accordance with the requirements of Clause 9.94 until the date of completion of such transfer.”
Clauses 9.105 and 9.106 shall be deleted and replaced as follows:
“9.105	Save where Clause 9.107.2 applies, following completion of the Brambles South Link (On-Site) and the Brambles South Link (Off-Site) (unless Clause 9.111 applies) the Developer shall issue a Completion Notice pursuant to Clause 34 for that part of the Brambles South Link that has been completed and make such part of the Brambles South Link available for public use.
9.106 	Save where Clause 9.107.2 applies, from the date the Completion Notice is accepted or is deemed to be accepted pursuant to Clause 34 the Developer shall at its expense maintain the completed the Developer shall maintain the Brambles South Link (On-Site) and maintain that part of the Brambles South Link (Off-Site) within its ownership or control at the date of the Completion Notice during the Maintenance Period hereof.”
Clause 9.107 shall be deleted and replaced as follows:
“9.107	At any time following completion of the Brambles South Link (On-Site) and that part of the Brambles South Link (Off-Site) within the Developer’s  ownership the Developer may serve a written notice (“Brambles Election Notice”) on the Relevant Authority confirming that the Developer elects to either:
9.107.1	follow the Completion Notice and Adoption Notice procedure pursuant to Clause 34; or 
9.107.2	transfer the Brambles South Link (On-Site) and that part of the Brambles South Link (Off-Site) within its ownership to a Third Party Provider in accordance with Clause 34.23 and for the avoidance of doubt if the Developer elects to transfer the Brambles South Link (On-Site) and that part of the Brambles South Link (Off-Site) within its ownership to a Third Party Provider then Clause 9.105 and Clause 9.106  shall cease to apply from the date of the Brambles Election Notice.”
Clause 9.108 shall be deleted and replaced as follows:
“9.108	If the Developer elects to serve an Adoption Notice pursuant to Clause 9.107.1 then the Developer shall issue an Adoption Notice in accordance with Clause 34 at the expiry of the Maintenance Period and following acceptance or deemed acceptance of the Adoption Notice pursuant to Clause 34, the Developer shall transfer the completed Brambles South Link (On-Site) and that part of the Brambles South Link (Off-Site) within its ownership to the Relevant Authority or Newlands Parish Council in accordance with the procedure set out in Clauses 34.14 to 34.21 and subject to a restrictive covenant by the Relevant Authority or the Parish Council (as applicable) not to use or permit the use of the Brambles South Link (On-Site) save for the use for which it has been provided pursuant to this Deed PROVIDED THAT AND FOR THE AVOIDANCE OF DOUBT the Developer shall continue to maintain the completed Brambles South Link (On-Site) and that part of the Brambles South Link (Off-Site) within its ownership in accordance with the requirements of Clause 9.104 until the date of completion of such transfer.”
Clause 9.110 shall be deleted and replaced as follows:
“9.110 	The Developer shall not Occupy more than 2,050 Residential Units comprised within the Site until Clause 9.,105 has been complied with.” 
Clause 9.112 shall be deleted and replaced as follows:
“9.112	The Developer shall not Occupy more than 2,050 Residential Units comprised within the Site until either:
9.112.1	a Brambles Election Notice has been served on the Relevant Authority in respect of the Brambles South Link in its entirety; or 
9.112.2	a Brambles Election Notice has been served on the Relevant Authority in respect of the Brambles South Link (On-Site) and the Brambles South Link Alternative Contribution has been paid to the Relevant Authority.”
Reference to “Winchester” throughout Clause 10 shall be deleted and replaced with “Relevant Authority”. 
Clause 10.4 shall be deleted and replaced as follows:
“10.4	Following acceptance or deemed acceptance of the Completion Notice the Developer shall transfer in accordance with clause 34.14 to 34.20 (as if the Completion Notice were an Adoption Notice for the purposes of such clauses) the Northern Allotments to the Relevant Authority or Newlands Parish Council at no cost to the Relevant Authority and  Newlands Parish Council (subject to a restrictive covenant that the Relevant Authority or  Newlands Parish  Council as applicable will not use them or cause or permit them to be used other than as allotments) following completion and acceptance by the Relevant Authority or Newlands Parish Council (as applicable) and having complied with all necessary consents on or before Occupation of 1,400 Residential Units comprised within the Site together with such rights as may be necessary to include:
10.4.1 a right for the Relevant Authority or Newlands Parish Council and members of the public to pass and repass on foot and/or with or without vehicles (as appropriate) for the purpose of access to and egress from the Northern Allotments to and from the public highway;
10.4.2 a right of taking passage and running (as appropriate) of Services;  
10.4.3 a right to maintain enjoy and use any Services and any projections over or under the remainder of the Site so far as may be necessary for any purpose connected with the Northern Allotments;  
10.4.4 a right to enter upon those parts of the remainder of the Site immediately adjacent to the Northern Allotments as far as may be necessary for any purpose connected with the Northern Allotments; and
10.4.5	such necessary rights of support shelter and protection from the Site if applicable
and for the avoidance of doubt the terms of the transfer shall be agreed between the Developer and Relevant Authority only and not subject to negotiations with Newlands Parish Council
Clause 10.5 shall be deleted and replaced as follows:
“10.5	The Developer shall maintain the Northern Allotments once completed in accordance with the specification and design agreed pursuant to clause 10.1 until transferred to the Relevant Authority, or Newlands Parish Council (as applicable) pursuant to clause 10.4”
Clause 10.8 shall be deleted and replaced as follows:
“10.8	Following acceptance or deemed acceptance of the Completion Notice the Developer shall transfer in accordance with clause 34.14 to 34.20 (as if the Completion Notice were an Adoption Notice for the purposes of such clauses) the Southern Allotments to the Relevant Authority or Newlands Parish Council (as applicable) at no cost to the Relevant Authority and  Newlands Parish Council (subject to a restrictive covenant that the Relevant Authority or Newlands Parish Council (as applicable) will not use them or cause or permit them to be used other than as allotments) following completion and acceptance by the Relevant Authority and having complied with all statutory consents on or before Occupation of 2,025 Residential Units comprised within the Site together with such rights as may be necessary including:
10.8.1 a right for the Relevant Authority or Newlands Parish Council (as applicable) and members of the public to pass and repass on foot and/or with or without vehicles (as appropriate) for the purpose of access to and egress from the Southern Allotments to and from the public highway;
10.8.2 a right of taking passage and running (as appropriate) of Services;  
10.8.3	 a right to maintain enjoy and use any Services and any projections over or under the remainder of the Site so far as may be necessary for any purpose connected with the Southern Allotments;
10.8.4 a right to enter upon those parts of the remainder of the Site immediately adjacent to the Southern Allotments as far as may be necessary for any purpose connected with the Southern Allotments; and
10.8.5	such necessary rights of support shelter and protection from the Site if applicable. such necessary rights of support shelter and protection from the Site if applicable
and for the avoidance of doubt the terms of the transfer shall be agreed between the Developer and Relevant Authority only and not subject to negotiations with Newlands Parish Council.
Clause 10.9 shall be deleted and replaced as follows:
“10.9	The Developer shall maintain the Southern Allotments once completed in accordance with the specification and design agreed pursuant to clause 10.1 until transferred to the Relevant Authority or Newlands Parish Council pursuant to clause 10.8.”
Clause 10.14 shall be deleted and replaced as follows:
“10.14	The Developer shall not Occupy more than 1,750 Residential Units comprised within the Site unless and until the Northern Allotments have been transferred to the Relevant Authroity or Newlands Parish Council in accordance with the requirements of clause 10.4”
Clause 10.16 shall be deleted and replaced as follows:
“10.16	The Developer shall not Occupy more than 2,025 Residential Units comprised within the Site unless and until the Southern Allotments have been transferred to the Relevant Authority or Newlands Parish Council in accordance with the requirements of clause 10.8”
Clause 12.7 shall be deleted and replaced as follows:
“12.7	Prior to Occupation of 1,900 Residential Units the Developer and at any time at any time following the issue of the Completion Notice shall transfer a long leasehold interest of not less 125 years (or the freehold if agreed with the Relevant Authority) in the parts of the building solely for use as the Community Centre (excluding any common areas) to the Relevant Authority or Newlands Parish Council on reasonable terms to be agreed between the Developer and the Relevant Authority (such terms to include a peppercorn rent and no other charges other than a reasonable service charge) and together with any reasonably necessary rights including the following:
12.7.1. a right for the Relevant Authority or Newlands Parish Council (as appropriate) and all others authorised by it to pass and repass on foot and/or with or without vehicles (as appropriate) for the purpose of access to and egress from the Community Centre to and from the public highway;
12.7.2 a right for the Relevant Authority or Newlands Parish Council (as appropriate) and all others authorised by it to use any common areas constructed to serve the Community Centre and any associated car parking facilities;  
12.7.3 a right of taking passage and running (as appropriate) of Services;
12.7.4 a right to maintain enjoy and use any Services and any projections over or under the remainder of the Site so far as may be necessary for any purpose connected with the Community Centre;  
12.7.5 a right to enter upon those parts of the remainder of the Site immediately adjacent to the Community Centre as far as may be strictly necessary for any purpose connected with the Community Centre; and
12.7.6	such necessary rights of support shelter and protection from the Site if applicable.  
And for the avoidance of doubt the terms of the transfer of the leasehold or freehold of the Community Centre shall be negotiated and agreed between the Developer and Relevant Authority only and not subject to negotiations with Newlands Parish Council 
Clause 12.27 shall be deleted and replaced as follows:
12.27 	Prior to Occupation of 250 Residential Units comprised within the Site and for a period of ten (10) years from 6 December 2016 the Developer shall make available the Nursery Land and maintain it in a clean and tidy condition and safeguarded for the provision of the Nursery (unless otherwise agreed between the Parties (excluding the County Council)).
Clause 20.33 shall be deleted and replaced as follows:
“20.33	The Developer shall enter into a Highways Agreement for the London Road Toucan Crossing Works prior to the Occupation of 60 Residential Units within Phase 8.”
Clause 20.34 shall be deleted and replaced as follows:
“20.34	The Developer shall carry out and complete the footpath through the Town Park to the London Road toucan crossing location and complete to Completion Certificate Standard at its own expense the London Road Toucan Crossing Works prior to Occupation of 150 Residential Units within Phase 8”. 
Clause 20.35 shall be deleted and replaced as follows:
“20.35	The Developer shall not complete more than 60 Residential Units within Phase 8 unless a Highways Agreement has been entered into for the London Road Toucan Crossing Works.”
Clause 20.36 shall be deleted and replaced as follows:
“20.36	The Developer shall not complete more than 150 Residential Units unless the footpath through the Town Park to the London Road toucan crossing location and the London Road Toucan Crossing Works have been completed to Completion Certificate Standard.”
Clauses 23.1 to 23.4 shall be deleted and replaced as follows: 
“Multi-Use Greenway
Positive Covenants
23.1	The Developer shall:
23.1.1 	dedicate those parts of the Multi-Use Greenway shown coloured pink and green on the Multi-Use Greenway Plan as a bridleway pursuant to common law prior to Occupation of 2,050 Residential Units comprised within the Site and which for the avoidance of doubt shall not include the maintenance of the Multi-Use Greenway shown coloured pink and green on the Multi-Use Greenway Plan, and which such dedication shall be achieved either through an dedication agreement with the countryside department of Hampshire County Council or unilaterally; and
23.1.2	enter into a Highways Agreement in respect of that element of the Multi-Use Greenway shown coloured blue on the Multi-Use Greenway Plan to provide for the dedication of that part of the Multi-Use Greenway as a bridleway and its ongoing maintenance prior to Occupation of [2,050] Residential Units comprised within the Site.
23.2	The Developer shall:
23.2.1 	carry out and complete at its own expense the Multi-Use Greenway in accordance with the planning permissions approving the detail of the Multi-Use Greenway and the agreements entered into pursuant to Clause 23.1 prior to Occupation of 2,050 Residential Units comprised within the Site; 
23.2.2 	maintain at its own expense those parts of the Multi-Use Greenway shown coloured pink and green on the Multi-Use Greenway Plan as a bridleway constructed in accordance with Clause 23.2.1; 
23.2.3	if considered necessary and agreed between the Developer and the Relevant Authority, enter into an agreement pursuant to section 44 of the Highways Act (or any other appropriate agreement to be agreed between the parties) to document that the Developer is to be responsible for the ongoing maintenance of any part of the Multi-Use Greenway to bridleway standards for those parts that are already maintainable at the public expense to footpath standards as a result of the existing footpath, being those elements shown coloured green on the Multi-Use Greenway Plan.
Negative Covenants
23.3	The Developer shall not Occupy more than 2,050 Residential Units comprised within the Site unless the Multi-Use Greenway has been dedicated as a bridleway in accordance with Clause 23.1.1 and the Highways Agreement entered into pursuant to Clause 23.1.2 has been entered into with the Relevant Authority or department.  
23.4	The Developer shall not Occupy more than 2,050 Residential Units comprised within the Site unless the Multi-Use Greenway has been completed to the standard provided in Clause 23.2.1 and the Highways Agreement entered into with the relevant authority or department pursuant to Clause 23.1.2. 

Clause 34.15 shall be deleted and replaced as follows:
34.15 	Where following acceptance or deemed acceptance of an Adoption Notice the Developer is required to transfer any building or works or facilities to the Relevant Authority or Newlands Parish Council then the provisions in Clause 34.16 to 34.22 shall apply or to a Third Party Provider then the provisions in Clause 34.23 to 34.25 shall apply.
Clause 34.16 shall be deleted and replaced as follows:
34.16	Within 30 Working Days of acceptance or deemed acceptance of the Adoption Notice (or in the event clauses 9.18.2 and 9.18.3 apply within 10 Working Days of the written or deemed confirmation pursuant to clause 9.18.2 and 9.18.3) in accordance with clauses 34.10 to 34.13, the Developer shall submit to the Relevant Authority for approval: 
34.16.1 	the Relevant Transfer in draft;
34.16.2	full title information for the land the subject of the Relevant Transfer; and 
34.16.3 	confirmation of the Relevant Commuted Sum payable for the land the subject of the Relevant Transfer,  
(together “the Proposed Relevant Transfer”) and for the avoidance of doubt the Proposed Relevant Transfer may provide for the transfer to be made to Newlands Parish Council but in such scenario the terms and provisions are to be approved by the Relevant Authority, not Newlands Parish Council. 

Clauses 34.20 and 34.21 shall be deleted and replaced as follows:
34.20	Within 20 Working Days of acceptance or deemed acceptance of the Proposed Relevant Transfer pursuant to Clause 34.18 or Clause 34.19, the Developer shall:
34.20.1 	execute and deliver to the Relevant Authority or Newlands Parish Council (as appropriate) the Relevant Transfer; and
34.20.2	pay to the Relevant Authority or Newlands Parish Council (as appropriate) the Relevant Commuted Sum towards the future maintenance of the building, works or facility the subject of such payment; and
34.20.3	pay to the Relevant Authority or Newlands Parish Council (as appropriate) the Relevant Authority’s reasonable costs of dealing with such transfer.
34.21	The Relevant Authority will upon receipt of all Relevant Commuted Sums and costs pursuant to Clause 34.20.3 complete any Relevant Transfer which is executed and delivered to them pursuant to Clause 34.20 (subject to prior compliance by the Developer with obligations of this Deed in respect of that part of the Site) within 20 Working Days of receipt and in the event that the provisions of clause 34.20 apply to Newlands Parish Council if Newlands Parish Council have not executed the Relevant Transfer within 20 Working Days the Developer shall be entitled (at its absolute discretion) to withdraw the Relevant Transfer and either amend the Proposed Relevant to transfer to the Relevant Authority or seek to agree terms with the Third Party Provider in accordance with Clauses 34.23 to 34.25. 
Clauses 34.1 shall be deleted and replaced as follows:

“34.1 Where in this Deed the Developer has an obligation not to Commence the Development or part of the Development or Occupy the Site or Occupy a specified number of Traffic Generation Units or Residential Units comprised within the Site until a specific Planning Obligation has been completed to Completion Certificate Standard such Planning Obligation shall not be deemed to be completed to that standard unless the Relevant Authority shall have issued a Completion Certificate in relation thereto and for the avoidance of doubt in respect of the Open Space, Informal Kick About Area,  Brambles South Link (On-Site) and that part of the Brambles South Link (Off-Site) in the Developer’s ownership where the Developer has served an Open Space Election Notice, Informal Kick About Area Election Notice, , and/or Brambles Election Notice informing the Council that there will be transfers to Third Party Providers then the provisions of clauses 34.1 to 34.7 shall not apply
Clause 34.8 shall be deleted and replaced as follows:
“34.8 Where in this Deed the Developer has an obligation to maintain any works on the Site and an Adoption Notice is served by the Developer and Required to be accepted by the Relevant Authority before such Planning Obligation is discharged the Developer or the Developer's Agent shall by notice to the Relevant Authority request its agreement that the relevant maintenance obligation has been completed to the satisfaction of the Relevant Authority (“Adoption Notice”) and for the avoidance of doubt in respect of the Open Space, Informal Kick About Area,  Brambles South Link (On-Site) and that part of the Brambles South Link (Off-Site) where the Developer has served an Open Space Election Notice, Informal Kick About Area Election Notice, , and/or Brambles Election Notice informing the Council that there will be transfers to Third Party Providers then the provisions of clauses 34.8 to 34.14 shall not apply.”
Clause 34.15 shall be deleted and replaced as follows:
“34.15 Where following acceptance or deemed acceptance of an Adoption Notice the Developer is required to transfer any building or works or facilities to the Relevant Authority then the provisions in Clause 34.16 to 34.22 shall apply and for the avoidance of doubt in respect of the Open Space, Informal Kick About Area, , Brambles South Link (On-Site) and that part of the Brambles South Link (Off-Site) where the Developer has served an Open Space Election Notice, Informal Kick About Area Election Notice,  and/or Brambles Election Notice informing the Council that there will be transfers to Third Party Providers then the provisions of clauses 34.16 to 34.22 shall not apply.”
New clauses 34.23 to 34.25 shall be inserted as follows:
34.23	Notwithstanding the provisions of Clause 34.15 to 34.22, in the event the Developer elects to transfer any part of the Open Space, Informal Kick About Area, , Brambles South Link (On-Site) and/or that part of the Brambles South Link (Off-Site) within the Developer’s ownership, to a Third Party Provider pursuant to Clauses 9 the provisions in clause 34.24 to 34.25 shall apply. 
34.24  The Developer shall agree terms with a Third Party Provider for the transfer of land and the ongoing maintenance of the Open Space, Informal Kick About Area,  Brambles South Link (On-Site) and/or that part of the Brambles South Link (Off-Site) within the Developer’s ownership, PROVIDED THAT any such transfer and ongoing maintenance requirements secures the following:
34.24.1	a restrictive covenant that the Third Party Provider shall only use the Open Space, Informal Kick About Area, , Brambles South Link (On-Site) and/or that part of the Brambles South Link (Off-Site) within the Developer’s ownership, a for the purposes specified in this Deed and for no other uses for the lifetime of the Development;
34.24.2	an obligation on the Third Party Provider to maintain the Open Space, Informal Kick About Area, Brambles South Link (On-Site) and/or that part of the Brambles South Link (Off-Site)within the Developer’s ownership (as applicable) for the lifetime of the Development;
34.24.3 	details as to how the Third Party Provider will be properly and sufficiently funded to enable it to perform its ongoing management and maintenance obligations;
34.24.4 rights of access for occupiers of the Development subject to the Third Party Provider’s right to temporarily  close any area for maintenance purposes, and/or health and safety; and
34.24.4   acknowledgement that Newlands Parish Council, Relevant Authority and/or community group may request to use any elements of the Open Space and/or Informal Kick About Area that are suitable and appropriate for community events and such approval not to be unreasonably withheld. 
	34.25	Following the completion of the transfer to the Third Party Provider, the Developer shall submit to the Relevant Authority written evidence detailing and confirming the appointment of the Third Party Provider. 
Clause 36.2.2.2 shall be deleted and replaced as follows:
36.2.2.2		repaid after six (6) years of receipt by Havant if not expended for the purposes set out in Clause 36.2.2.1, being 17 September 2030.
Clause 36.2.4.2 shall be deleted and replaced as follows:
36.2.4.2	repaid after 12 years of receipt by Havant or (if later) Occupation of 1,500 Residential Units if not expended for the purposes set out in Clause 36.2.4.1, being 30 June 2028 
Clause 36.2.8.2 shall be amended to add the following words to the end of 36.2.8.2 :
“…, being 30 June 2028”.
Clause 36.2.9.2 shall be deleted and replaced as follows:
36.2.9.2 	repaid after seven (7) years of receipt if a contract has not been let by Havant for the works set out in Clause 36.2.9.1, being 30 June 2028  or if Havant resolves sooner that such works are not reasonably feasible.
Insertion of a new row 29 in the table of the List of Drawings in the Appendices as follows:
	29
	Multi-Use Greenway Plan 
	GTWVILLE_PROW/LG/100  



[bookmark: _Toc156299093]Costs	
0. Grainger shall pay to the County Council on or before the date of completion of this Deed, the County Council's reasonable legal costs together with all disbursements incurred in connection with the preparation and completion of this Deed.
Grainger shall pay to Winchester on or before the date of completion of this Deed, Winchester's reasonable legal costs together with all disbursements incurred in connection with the preparation and completion of this Deed.
Grainger shall pay to Havant on or before the date of completion of this Deed, Havant's reasonable legal costs together with all disbursements incurred in connection with the preparation and completion of this Deed.
[bookmark: _Toc156299094]Land charges	
This Deed shall be registered as a local land charge by the Havant or Winchester, as appropriate.
[bookmark: _Toc156299095]Third party rights	
A person who is not a party to the Deed shall not have any rights under, or in connection with, it by virtue if Contracts (Rights of Third Parties Act) 1999.
[bookmark: _Toc156299096]Governing law	
The Deed and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance with the law of England.
[bookmark: _Toc156299097]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.
In witness whereof the parties hereto have sealed and/or executed this document as a deed the day and year first before written.

APPENDIX
Safer Routes to School Strategy
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	The common seal of The Council of The Borough of Havant was affixed to this document in the presence of:
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	Executed as a deed by West Waterlooville Developments Limited acting by [a director and its secretary] [two directors]:
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