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THIS AGREEMENT is made 287" Qb odnar

2016

BETWEEN:

(1)

{2)

{3}

STAFFORDSHIRE COUNTY COUNCH of 2 Staffordshire Place Tipping Street
Staffard, ST16 2DH (the "Council); '

THE GOVERMING BODY OF CHESTERYON PRIMARY SCHOOL of Brittain
Avenue, Chestarton, Newcastle-under-Lyme, Staffordshire, 8T8 TNT {the
"Governing Body');

CHESTERTON ACADEMY TRUST a company iimited by guarantiee registered in
England and Wales (Company number 0B786812) whose regislered office s at
Castia Sireel, Chesterion, Newcastie-under-Lyms, Siaffordshire, 5T3 7LP (the

"Company’).

WHEREAS

(A}

{8)

1.1

The Governing Body wilt dissolve and the Company will, from the Transfer Date,
opearate the Academy onh the same site as the Scheol,

The frachold site of the School is owned by the Gouncil and on the Transfer Date
ihe Councif will grant a lease fo the Company of the site currently cccupled by the
Schoot.

DEFINITIONS AND INTERPRETATION
In this Agreement the followlng words shail have 1he following meanings:-

“Academy” maans the academy to be run by the Company on the
ate o©f the School under the . proposed name
Chesterton Primary School;

"Assets” means ali  proparty, undertaking, Intetlectuzl
Property and assets, whather tangible or intangible,
of whatever nature used or held bty the Councll
and/or the Governing Body (as the case may be} for
the purposes of operating and running the Schoo!
including {without Fimitation) those assets listed in
Zchedule 3, but not including the Exgluded Assels;

“Building Contracks” mesns any conlract or appointment between lhe
Council and a Building Conlractor relating to the
design andfor carrying out of works and services at the
School including any coltateral warrantiss, guaranteas
and bonds In relation to the Buitding Contracts, sufiject
to clauses 10.9 and 10,10 and Schedude 5 of this
Agreement;

“Baiiding Contractor” imeans lhe contractor or professional consutiant with
whont the Cauncl enters nta the Building Contracts;

“Children’s Barred List” means the single bamred list for those who are
barred from engaging in regulated activity with
children as required by the Safeguarding Yulnerable
Groups Act 2006 and maintained by the Disclosurg
and Barring Service and amended by the Proteclion
of Freedom Act 2012,

“Contractor” means a contractor providing senices 1o the Schoot
price to the Transfer Date and the Company on of
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“Contracte”

“Data Protection
l.egislation” { “PPA"

‘"Need of Use™

“fieemed Transfer”

"Directive"

“[fsclosure Bundle™

“Nisciosure and Barring
Service”

after the Transfer Date o whom the contract of
employment of any Transferring Employee s
transferred pursuant to the Regulefluns on or aficr
the Transfer Date,

means any contracts  {including  any collateral
watramties, guarantees, bonds and third party rights in
tavour of the Counch andfor the Governing Body
(irespective of whether the Councih of the Govaming
Bady s a signatery to the sama)) entered info by the
council andior the Governing Body {as ihe case may
he) for tha purpose of pporating the School in the
ordinary course of husiness which are stilt in foree at
the Transfer Date, inciuding without mitation:

i} contracis, coltateral warranifes, guarantess,
honds and third party rights  refaling o
tuitding,  improvament, maintenance  OF
other works of the land and buildings
comprised In the site of the Scheal

(i any coilateral warranties, guarantess,
honds and third party rights in favour of the
Councll andfor the Governing Body, and

{Ifih those contracts referred ta in Schedule 2,

{in) {he Building Contracts.

and where such Contract(s) entered inio by the
Council rclating to the School and other schools
operated by the Counck, then only such part of lhe
Camtrack(s} which refate o the School shall apply.

means the Data Protection Act 1808, and af
applicable  l[aws and regulstions  refating o
processing of personal data and privacy, including
where applicable, the guidance and codes of
practice issued by the Information Comimissicher,

means the agreement in relalion o Ihe use of &
designated area oOn the school site belween
Siaffordshire County Council (1) and The Governing
Rody of Chesterton Communily Primary School {2}
dated

has the meaning as set out iy Clause 7,

means the Safeguarding of Employees Dlrective
(2001/23/EC) {as amended, re-enacied of extended
from time to ime),

means the coflection of documents which  the
founcits Human Resources department  shall
disclose lo the Company priar to the Transfer Date,

the organisailon established under the Protection of
Freedoms Act 2012 and tormed on 1 December
2042 by the merging of functions of the Criminal
Records Bureau and the independeni Saleguarding
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"Eligihle Empioyeas"

“Employee Liabillty
Information™

“Cmployee Schedute”

“Encirmbrance™

“Energy Cantracts”

“Exciuded Assets™

"Funding Agreement"

“Future LiahHitles™

“Historic Liahilities”

“Intefectual Property™

Authorily;

means the Transfeming Employees who are aciive
members of or eligible to join either the LGFS or the
TP8 Immediately before the Transfer Date:

means the information which the Councll Is obliged
to notify to the Company pursuant to Regulation
11(2) of the Regulations;

means a lisl of all School Employees as at the date
that the fisl is provided to the Company by the
Councll andfor Gaverning Body including but not
limited to Employee Ligbiiity Information and Staffing
Information;

means any modtgage, charge, pledgs, lign, equkty,
option,. restriction, rght of refusal, right of pre-
empfion, third party right or interest, any other
encumnbrance or securily Interest of any kind, and
any other type of preferential arrangement {lncluding
title lransfer and retention arrangements) having g
similar effact;

means cantracts entered into by the County Couneil for
the provision of gas and electricity to the County
Council including schools:

means the assets outlined in Schadute 4 which are
exciuded from the transfer effected by  this
Agreement;

means a funding agreement to be entered into
batween the Sacretery of Stale for Education and
the Company with regard to funding arrangements
for the Acadsmy;

means all receipls relating to the Assels andfor
Contracts and alt Losses and outgoings incurred or
payable in refation to the Assets andfor Gontracts in
connection with the perlod from and including the
Transfer Date;

means all receipts relating to the Assels andfor the
Contracts and all Losses and outgoings inctrred or
pavable in refation to the Assels andlor the
Conlracts in connection with the perfod up to the
Transfer Date:;

means patents, wventions, trademarks, service
matks, logos, design rights (whether registrable or
otfierwise), applications for any of the foregoing,
copyrighl, database rights, domaln names, trade or
business names, moral rights and other similar
Hights or obligations whethar registrable of not in any
country f(including hut nof Hmited 1o {he United
Kingdom) and the right to sue for passing off;

dac no 102784, 1

—




'

£8 LG ps}!

“| SP% Regutations”

“Logs"

“parsonnel Files”

“Pupil Records”

“Regulations”

“School”

“School Empioyess”

“Site”

"“Staffing Information"

means the Local Government Pension Scheme
established pursuant fo regutations made by the
Secretary of State In exercise of powers under
Sectiohs 7 and 12 of the Superannuation Act 1972
as from time to fimg amended:

means ‘the Local Government Pension Scheme
Reguiations 2013 as amended, and the LEPS
(Transitional Provislons, Savings and Amendment
Reguletions) 2014,

means all costs, claims, liabilities and expenses
{inciuding reasonable legal expenses) relating to the
operation of the Schoot;

means In respect of the Transfering Employees
femployed by the Council or the Governing Body as
the case wnay be) copies of all personnel files or
records refating to thelr employment at the School
and any previous perlod of continuous smployment
with the Council andlor the Goveming Body,
tnchuding without limitation a copy of any conlraciual
documenlation, any documentation relating to job
descrption, pay informallon,  tratning records,
information relating to sickness absence, a capy of
any disciplinary warnings and & copy of any
grievances;

means all information in whatspever form, held by
the Governing Body and the Counclt in relation to
puphs past and present at the School inctuding but
not lmited to afl information conlained on
'Sims.Nel';

means Tho Transfer of Underzakings (Protection of
Employment) Regulations 2006 as amended by the
Collective  Redundancles and  Transfer  of
Underfakings {Froiection of Emplayment)
{Amendment) Regulations 2014 (as ameanded or re-
enacted from fime to time);

means the education establishment known as
Chesterton Primary School operated from the
Sile{s)

means any employess of the Councit andfor the
Governing Body (as the case may be} of any
persons who are assigned fo the Schoeol or fo
services provided i connection with the School to
the extent necessaty for the Regulations to apply o
be aleged to apply,

means Hrittain Avanue, Chesterton, Mewcastie-
under-Lyme, Staffordshire, 515 7NT from which
the School is operated as at the Transfer Date;

means the infoermation held by the Councli andfor

the Governing Body (as the caso may be), in
respect of the School Employess, as set out in
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1.2

1.3

1.4

1.5

1.6

Schedula 1;

“TPS™ meaans the Teachers' Pension Scheme establisher
pursuant to Teachet's Penslon Schems Regulatinne
2010 made by the Secretary of State In exercise of
powers under sections 8 and 12 of and Schedyle 3
to the Superannuation Act 1972 as may pe
amended from time to time;

“TPS Regulations” means the Teachers’ Pension Scheme Régulations
2010 {as amended from time Lo time);
“Transfer Date” means 1 September 2016;

*Trangferring Employees™ means any School Employees whase employment
transfers to the Company or to a Contracter on the
Transfer Date pursuant to the Reguletions and who

are listed in the Employee Schedule;

“Working Day” means Monday to Friday excent for sfaiutory bank
holidays amd such other local government halidays.

in this Agreement (except where the context otharwise requires):

1.2.1 use of the singular Inciudes the glural {and vice versa) and use of any
gender includes the other genders;

122 a reference to a parly i o a party to this Agreement and shalf include
that party's personal representatives, successars oF penmitted assignees;

123 & reference to persons includes natural persons, firms, partnerships,
hadigs corporate and corporalions, and associations, organisations,
governments, states, foundations, trusts and other unincorporated
bodies {in each case whether or not having separate legal personality
and respective of their jurisdiction of origin, Incorporation or residence);

and

1.2.4 a reference to a Clause or Schedule is fo the relevant clause of or
schedule to this Agreement; a reference fo a sub-clause or paragiaph s
to the relevant sub-clause or paragraph of the Clause or Schedule in

which it appears,

The Schedules form an integral part of thie Agreement and have effect a8 if set
out in full in the body of this Agresment. A referance to this Agreement includes

the Schedules.

In the event of any conflict ar inconsistency between the Clauses and the
Schedules of this Agreement, the Clauses shall prevall.

General words are not to be given a restrictive meaning because they are
followed by parlicular examples, and any words introduced by lhe: tedrmE:
"including”, “inciude”, "in particular or any similar expression will be construe E'?
ilustrative and the words following any of those terme will not imi the SeNse o
the words preceding those terma.

Any reference to a statute, statutory provision or siatutory instrument Jncludcsiti
raference to that statuta, statutory provision or statutory instrument together W
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3.1

a2

3.3

3.4

3.5

all rules and regulations made under M as from time to fime amended,
consolidated or re-gnacied.

CORDITION PRECEDLNT

This Agresment is conditional on the Funding Agreement heing signed by the
Company and the Secretary of Siaie. If the Funding Anreement is not 5o signed by
the date which is sl meonthns after ihe date of lhis Agreemeni {the “Deadline™), this
Agreernent will cease o have effect on the day after the Baadling,

TRAMSFER AND OPERATION OF THE REGULATIONS

The Parties intend and acknowledge that the closing of the School and the
opening of the Acaderry shall constiiute @ transfer to which the Direclive and the
Regulations apply. The Parties agree that as & consequence tha contracts of
employment made betwean the current employer and 1the Translerring Employees
shall have effect from and after the Transler Date, as if (hey were orlginally made
between the Cumpany or (as the case may ba} & Contractor and the Transferring
Employess.

Subject at all times o the provisions of Clause 2, the transfer envisaged by and
ynder Clausa 3.1 above shall take place and be sfective from the Transfer Date.

The Councit andfor the Governing Bady (&5 the case may ba) shall transfer to the
Company with effect from the Transfer Date:

3.3 the Contracis,

332  the Assels]

333  the Transterting Employess;
334 the Personnel Files, and
135  the Pupl Records

frae from any and all Epcumbrances except those as are axpressly stated in this
Agreement and/or except a3 disclosed (by express staterneni or disclosure andfor
by implication) by viiue of the disclosures set oul and evidenced in the
Disclosure Bundie.

The Council shall uss reasonable cndeavoura to procure the transier of the iegal
and boneflcial interest in the Assets free of chargs and free fromn  any
Encumbrance to the Companydo the extent that it is not the owner and save for
any Encumbrance where the Councit andfor the Governing Body is nol aware
having made reasonable enquiries or which has been fully and accurately
disclosed to the Company prior 1o the Transter Date in the Disclosure Sundle.

Subject to the other provisions of this Clause 3 the Company shall with affect from
tha Transfer Date assume the obligatipns of the Council andfor the Governing

Body (as the case may be} and shall become chtitled 1o the henefits of the
Council andfor the Governing Body {as the case may be} under the Contracts,

PROVISION OF STAFFING INFORMATION AND WARRANTIES
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4.1

4.2

4.3

4.4

1.5

1.6

‘-"":-’I'th_c!ut prejudice {o Its obligation pursuant to the Regulations to provide the Empioyee
Liabitity Information, the Council shall no later than 28 days before the Transfer Date 1o
the extanl lawiully permitted provide the Company wilk Ihe Employee Schedule.

The Councll shali naotify the Company of any material change to the Employee
Schedule as scon as |s reasonably practicable, and shall upon request by the
LCompany meet the Company to discuss the infarmallon. disclosed.

Subjecls ot alt tines to clauses 4.4, 4.5 andfor 4.6, the Councll warrants in respect of
any School Exnployee emypdoyed by {be Council sa far as il is aware having made ail
feaisonabie enqulries as at the Transfer Date:

4,31 ihat the information in the Employse Scheduls is complete and acourate and
ls up-o-date up to and including the day befare the Transfer Dale,

432  thal so far a8 it is aware neither i ror any School Employer Is in materis
breach of the contract of employment nor ihe School Employees in materla)
breach of their contract of emplayment;

4.3.3 that none of the Schoal Employees have given or recelved nolics of
termination of employment;

4.3.4 that none of the Schoaol Employees are the subject of any material
disciptinary action nor is any School Employee engagad In any grievance
procedisre;

4.3.5 that nejther it nor any School Employes is engaged in any dispute, claim or
legal proceetings, arising under condracl or corunon law or arising out of or
ralating lo any statule including the provisions of the Regulatlons and any
claim or aMegation of tnlawfut diserimination;

436  that =l School Employees who cany out teaching are eligible lo do o In
accordance with the Educallan {Specifled Waork and Reglstration) (England)
Regutations 2003; and

4.3.7  that by the Transfer Date all School employees wif have becn checked
agalnst the Children's Barred List and where required under their contract of
ernployment checked thinugh the Disclosure & Baring Service.

The Councit makes no watianty in rospect of Clauses 4.2.2, 4.3.3 sad 4.3.4 of this
Agreemaert in relation lo any actions of the Governing Body which could affect the
aceuracy of Ihe information the Counclt holds an the Schiool Employges and which |3
Al got thay the Council were not a party te or aware of. .

The Councit makes no warranly in respect of Clause 4.3.6 of this Agreement I

relation to any of Schoot Emplayees for whom applications (o the Dlsclosure & Barring

gewic:e have besn made but ne response has been received prior to the Transter
ale.

AH of the Warraniles represeniatlons andlor Undertakings givan by the overning
Body and/or the councit under and in accordance with this Agreement are ghven at al
times subject to and gualified by and with the exception of those documents deeds,
infarmation andfor matters disclosed (either expressly or by implication) by wirlue of
the disclosures set out in and evidence by the Disclosure Bundle.

E;he Council undertakes to the Company that up to and including the Transfer Date
at:
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5.1

5.2

£.3

5.4

8.5

4.7.1 the Gouncil shall enable and assist the Company and such other persons a5
the Company fiay determing to corrmunicate with and meel the School
Employses and their trare union{s) or other employee representatives;

4.7.2 the Councll shall not, without Lhe prior weitten consent of the Company.

4721 amend or vary {or purport of prorise to amend or vany) the terms
and condlttons of ‘employment or engagement {including, for the
avoidance of doulit, pay and job descriplien) of any School
Employees (other than where such amendment or variatlon has
previgusly besen agreed between lhe Councl and the Schooi
Employess In the normai course of bustnass andfor employment,
and where any such amendment or variation s not [n any way
reiated 1o the transfer 1o ke Company);

4722 ierminate or ghe nofics to ilerminate the employment of
engagement of any School Empioyees (other than in
crcumstances in which the terminallon is for reasons of
misconduct or lack of capability), or

4.7.2.3% employ of assigh any persan to the Schoat wha would or might as
a consequence of such employment or assignment become &
Transferring Employes;

APPORTIONMENTS
The Councii shail:

5411 be responsible for ai emoluments and outgoings in respect of the Schont
Employees (ncluding  all  wages, bonuses, commission, premiums,
subscrintions, PAYE and national insurance coniribwtions and pension
conitributions) which are attribirtabie in whole of in part up to the Transter
Date; and

542  indemnify the Company {(both for ituelf and any Coniraclor) against oH
ineees incurred by the Company of any Contractor i respact of the
responsibility set out In clause 51.1.

The Company ehafl ba respansitle for alt emolurrents andfor outgoings in respect of
the Transferring Employees fincluding all remuneration, benefits, bonuses, rewsards,
wages, commissian, premiyms,  subscriptions, FAYE and national insuranee
contributions and pension contributions) which are altributable in whole or in part 10
the period fellowing the Transfer Crate, and wilt indemnify and keap indemnified the
Councl against any and alt Losses, damages, awards and setflements in respect of
such responsibilities,

The Counll shal pay and be #iable in full for any and alt bills, Wility expensas, Funning
costs, lease hire, rental charges, jicence foes, subseripllons, due andgfor payable
respest of tha period up to lhe Tremsfer Date which relate o the running, performance
andior oparation of the School,

The Comprany will pay and be table in full for any and alt Bllls, utiity expenses, TUNAING
cocls, jease hire, renlzl charges, lcence {ees, subscriptions, due andfar payable in
respact of the period starting with the Transfer Date and fallowing the Transfer Date.

All Higtoric Liabilities shall belong to, and be pald and discharged by, the Coaumngit o,
as the case may be, the Hoverning Body and {he Councl undertakes to indemnify arnd
keep the Campany and the Governing Buody indemnified against any  Hislorle
1 labilities,
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6.8

87

58

8.1

6.2

6.3

7.1

All Fuure Liabilities shall belong to, and be pald and dizcharged by, the Company and
the Company undertakes or, as \he case may be, the Governing Body and the
Company undertakes to indemnify and keep the Council and the Governing Body
indemnified agalnst any Fuibore Lizhifities. :

The Company agrees that, following the Transfer Date, it shall provide the Counci
with sufficient information, as reasonably reguested by the Council and to the extent it
fg held by or reasonably avaitable ko the Company to enatte the Coundl to accurately
determine and discharpe any Hislorle Labilities (inciuding, withoul limitalion, any
payments relaling to the School's accounte).

In the event Lhat the Councll makes a payvment, underpaymeni or overpayment In
reletion to any Historde Llabilies which is not reflecied in the determinatton of the
School's accounts (including, without limitation, any payments relating to the Schaool's
accounts), the Counclt and the Company agree to repay any stich sums 1o the olfer
{as appropriate). i the event that the.Coundil has made no payment |n reiatfon to any
Historic Liabilities but has received paymant from the Secretary of State in respect of
these, and this amount is an underpayment or an overpayment, the Council and the
Lompany apree to repay any such sums o the ather {as appropriate).

IKRFORMATION ARD CONSULTATION

The Lompany shall comply (and shall procure that any Gontraclor compties) whh its
obfigations under Regubation 13 of the Regulations during the peripd prior o the
Transfer $ate,

The Council shalt comply with its obligatiohe under Regulations 13 ard 14 of the
Fegulations during the perind prior to the Transfer Date.

The Council shalt nol be in breach of Bs obligations under Regulalions 13 andfor 14 of
the Regulations andfor Clause 6.2 above where the Council is unable o camply &% a
resull of a faflure of the Company andfor Contractor (as appropriate) to comply with
their duties under Regulsiion 13 of the Regulations,

INDEMMITIES

The Councll shall indemnify the Company against reasonably foresesable Losses
ncurred by the Company following the Transfer Dabe in connection with or as a direct
reslt of:

7.1.1.  any claim by any School Employse ar former School Employee {whethar in
contract, dort, under slatute, pursuant to Eurcpean law aor otherwlsel
including any claim for unfair dismissal, wrongful dismissal, breach of
contract, unlawful deduction from wages, discrimination on the grounds of
sex, race, digability, age, sexual orentation, religion or religious befief,
perzonal Injury, 4 protective award or a claim or demand of any olher nature,
n each case arising directly and exclusively from any positive act of the
Council, prior to the Transfer Date, in respect of any School Employee or
former School Employes,

712 any faiture by the Council to comply with its obligations under Regulstions 13
and 14 of the Regutations, or any award of compensalion under Regulation
15 of the Ragulzllons;

Fi3 any cfaim {including. any individual emploves endilement wnder or
consequent on auch a e¢laim} by any trade union or other body or person
represenling the Schoot Employees arising fram or connested with any
failure by the Councll to comply with any lega) obligation o sucH trade unlon,
by of person; andfor
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714 any clalm by a Schoo! Employee in respect of which the Company incurs is
alleged o lncur responsibility or liability as & result of the operation of tho
Ragutalions.

7.2 If, in connection with the closing of the School and the opening of the Academy L1
found or aslieged that the employment of any person other than the Tranaferring
Employee has iransferred o lhe Cpepany pursusnt to the Direclive or lhe
Regtilations (' Deemed Transfer').

7.2 the Company {or where applicable the Coniractor) wilt give the Council 15
working days written notice as soon as reasonably practicable after it
becomes awate of lhe Deemed Transfer before the Company takes any
action (inciuding but not mitad to any action 10 termingte of compromise he
employment of the parsan 1o which the Deemed Transfer relates) in respect
of that Deemed Transfer,

7.2.2 any action o be taken by the Company in respec of the Deemed Transfer
will be expressly aoreed in agvance between Ihe Counc and the Company,
before any such actlon Is taken;

723  the Coundl shall, subject I Clause 8, indemnify and keep Incternniffed the
Company against all direct Logses which the Company actually incur B
raspect of the Deemed Transfer.

7.3 The Company shall (in respect of School Employess employad by the Company), use
repsonable endeavours to procure that any Gontractor shall (in respect of School
Employees employed by the Contractor), indemnify the Councll against any and ail
Losses Incurred by lhe Council I connection with or as a resuit of:

T3 any cleim factual or threzienad) or dernand on of after the Transfer Date by
any Transferring Employee {wheiher in conlract, tort, under statute, pursuanl
to European law or otherwlse) incliding but not limited to any claim for unfair
dismissal, wronglul dismissal, a redundancy payment, breach of contract,
urthanwdul deduction from wages, discrimination on the grounds of sex, raca,
disahility, age, sexual orlentation, religion ar refigious belief, a protective
award or a claim or demand of any other naturs, in each case arising directly
or Indirectly from any act, faull or omisgion of the Comipany o the
Contractor, as the case may be; and

7az any failure by the Gompany or the Condraclor, as the case may be, to comply
with Its chligations under Reguiation 13 of the Feguiations; and

7.3.4 any claim {acltal or threatened} or demand by any School Employes arising
out of any change or proposed change In the terms and conditions of
employmant of working conditions of that person on or afler the Transfer
Date and thelr subzsguent kransfer to the Company or the Contractor, as the
case may be where that School Employee would have been a Transfarring
Employee but for thel resignation or declsion to treat their employaent as
erminated under Baguiation 4(8) of the Regulatinns

7.4 Mothing in the indemnities given by the Councll to tha Company abdior the
Contractar, as appropriale, will cover any liabiity arising as a result of.

7.41 awrongful act or omission by or on behalf of the Company andfor
7.4.2  any lkabitty to the extand contributed to as a result of 7.4.1.
75 The indemnity given by the Gouncil in Clause 7.1.2 ahove shall not apply and the

Councit shall not have anmy Kabifity to the Company or any Gaonlractor {as
appropriste} where the Councils fallure to comply with such obfigations under
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8.1

8.1

8.2

o4

B.S

Regulation 13 and 14 of the Regulations arises or is due to the failure of the
Company andior Conteactor (as appropriale).

CONDUCT OF CLAIM
In respect of indemnities glven in this Agresment

811 fthe indemnifid party shall give writlen notice o the indemeifying party as
sgan as is practicable of the detalis of any claim or proteedings brought
againgt it in respect of which & claim wili or may be made under the retevant
bndermniy;

8.1.2 subject to claims made in clause §.1.1 ahove, the indemnified party {whare
refavant) wilk place the indamnilying paily on record a8 acting on their behalf
with tha relevant courbitribunat;

213 the indemnifying pary shall al its own expense have the sxclusive rlght to
defend, conduet andfor settle all clalms and procesdings which may he
browght to the extent that such claims or progeedings may be covered by the
relevant indemnily;

8.1.4 provided ihal where there is an impact on the indemnified party, the
indemnifylng party shall consuit with the other party and shatl at all thmes kesp
the indemnified party Informed of sl material matlers;

1.5 the indemnifled party shall, & the indemnifying party's expense, provide alt
reasonable assietance and documsntation required by the indemnilying party
in connection with, and act s of be joined as a defendant In any glaim or
procesdings brought against it

4.4.6 the indemnifying party shall reimburse lhe indemnifisd party for alf reasonable
cosls and expenses (including reasonable Yegal cosls) incurred in prowiding
such copperation

PENSIONS

The parties acknowiedge that the Academy is a "scheme ermployer” for the pUrposes
of the LGPS Regulations and that the LGP3 Regulations shall apphy to the Company
{as the person carrying on ihe business of the Academy).

The parties acknowledge that the Academy is an “amployer” for lhe putpoges of the
TPS Regulations and thal the TPS Regulations shall apply 1o the Comparty {as the
person cairylng on the business of the Academy).

The Company acknowledges that ihe Eligible Employees shali be, or as the case may
be, remain eligible for membership of the LGES or the TPS {as the case may be)
while employed at the Academy foflowing the Transfer Date subject ko the ferms of the
L3PS Regulations and the TPS Regutations.

The Compary shalb he respunsible for any LGPS deficit relaling to the Eligible
Employees' membarship of the LO3PS referable to service up to and including the
Transfar Date.

The Company shall he responsible for alt erpployer contributlans payable to the LGPS

and the TES in respact of lhe Eligible Finployees and any other sum due to the LGPS
and the TPS In respec! of the Efigible Employees.

12 doe no 10207841
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The Company shait:

£6.1 maintaln such documents and informabion as will be reasorably required to
manage the pension aspedts of any onward tranefer of any of the Ellgible

Employees;

8.6.2 pramptly provide Lo the Councl such documents and informatlon which the
Councit may reasonably request |n advance of any onward fransfer of any
person engaged of empioyed by the Company, and

8963 fully co-operate with tha reasonable requesis of the Councit.relaling to any
administrative tasks necessary to deal with the pension aspects of any
onward transfer of any person engaged or employed by the Company.

EFFECTING THE TRANSFER OF THE ASSETS AND THE COMTRACTS

Tha Councll and the Governing Body will assigh andfor novate to the Company
with effect from the Transfer Date alf Its rights, fitle and interesi in and/or under or
purstant to alf the Gonlracts which are {u} capable of assignment and/or novation
without the consent of othar parties to those contracts; ot (b} to the exterd that
such soniracts are not assignable without the consert of the othor parties, if zuch
consent has heen chiained prior 10 the Transfer Date.

If any of the Contracts cannot be assignad and novated 1o the Company except by
an assignmont made with the consent of another party or by an agreement of
novation:

1021 Ihis Agreement shall not consiitute an assignment or an attsmpted
assignment of the Conlracts if the assignment or attempted assignment
woultd constitute a breach of the Contracts;

10.2.2 after the Transfer Date the partics shall use their respective reasonable
endeavoure to oblain the consent of the relevant third party to the
assighment, or to pracure the novalion, of the Contracts;

10.2.3 subject io the remainder of this Clause 10, untess and until the consent or
novation is obtained:

10.2.3.1 the Council or the Governing Body {(as the case may be}
shall hold the same on ltust for Ihe Cempany and shall {at
ihe Compeny's cost) do alf such acts and things as the
Corpany may reasonably require at the Company's sole
cost and expense to enable due performance of the
Contracts.and to provide for the Company the henefits of the
Contracis (Inchuding enforcement of any righl of the Council
or the Goveming Body {as the case may be) against the
cther party to the Contracts arising out of its {erminallon by
the other party or otherwlsa);

0232 lhe Company shall (if sub-contracting I8 permizsible and
wit under the Contract{s) in guestion), as the Council's or
Goveming Body's {as appropriate} sub-contractor, perform
all the obligations of the Council (or Governing Body} under
such Contraci{s) end where sub-contracting e nol
permissible, lhe Company shal perform such obligations as
agent for the Counell or Governing Body {(as appropriaie);
and

13 doc e 19997 54.1



10.3

10.4
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10.8
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10.2.3.3 unless and untit any such contract(s} iatare assigned
novated, the Councl or Govemning Body {as E'Ppmprialm
shall {so far as it jawfully may) at the Company's sute e}
and expense give all such assistance as the C‘jﬂlpany musl
reasonably require to enable the Company lo enforge ?:3'
fights under such contract(s), inciuding, providing acoess ltS
all relevant books, documents and other infonnation iu
relation 1o such contraci(s) as the Campany may Fﬂﬂsunabtﬂ
raguirs from time to time; L

10.9.4 |i and to the extent that no such consent or novatlan is obtained where

required within ninaty {O0) days of the Transfer Date the Company may by
written notice to the Council of the Governing Body request the Councii or
the Governing Sody (as the case may be) lo use reascnable endeavours
to procure thaf such cantracl(s) isfare terminated without Hiability to any of
them and onhce tenminated neither the Counct or he Governing Body (a5
the case may be) ar the Company shall have further obligation to the
other relating to such contradl(s).

Panding the Transfer Nate, possession of the Assels shall be retatned by the
Coungil andfor the Governing Body (a3 the case may bel.

The Counci! andfor the Governing Body (as the case may be) shall on or before
ihe Transfer Date deltver to the Campany any Personnal Files and Publl Records,
to the extant that they are permitted {0 do a0 by Data Prolection Legis/ation {and
the Council and the Goveming Bady shall use masonable endeavours to ensure
that they are permitted by Data Proteclion Legistation to dellver such information

to the Company).

The Company undertakes not o use the Parsonnel Files or the Pupil Records or
any of the information olherwise referred to in this Clause 10 for any purposes
unconnected with the operation and management of the Academy, the purposes
for which such information was originally coVected or any other lawful purposas,

The Company shall, in the case of any contracts assigned or novated under this
Clauss 10, assume responsibility for and indemnify and hold the Council harmless
against the payment and performance of the Lontracts and shall pay or pedorm
ihe Conlracts in accordance with practice similar to the present performance of
the Councll in the payment or, as the case may be, the parformance of the

Contracts.

The Council, Governing Sody and the Company warrant to one another that they
wach have full power and autharity to enter Into this Agreement and carry out thelr

ohligations hereunder.

The Company will do all acts andfor things andfor execute ali documents andfor
deeds and/or communicate, cooperate, facilitate andfor provide all information
necessaly andior preduce the same 10 oive effect io the provisions of this
Agreement andfor to give the other party the ful benefit of this Agreement and

mare patlicularly this Clausa 16,

The Counclt covenants and warrants that in velation to the Bullding Contracts untl
novatlan or assignment to the Company in accordance with this clause:

10.9.1 it shalt continug to perform the employers obiigations under the Builting
Contracts;

14 doc no 109078 ¢




P— .
——— i

[—— R —— R ——- PR —— - TN, — 4

6.0

1011

10,12

10.13

10.14

11.

12.

10.8.2 it shall take af remsonable steps to procure the proper and timefy
performance by the Buitding Conlractar(s) of thekr culstanding obligations
under the Bullding Contracts;

10.9.3 in sccondance with clause 10.2.3.1 sbove, the Council shall at the request
of tha Company take such action under the Bullding Contracis as may
reasonably be required by the Company and will pay to the Company all
monies and sume received pursuant o such enforcement action as soon
as reasonably practicable; and

10.0.4 8s soon s praclicable after the ArchitectContract Admintstrator or
Employar {as applicable} has Issued the Noflee of Completion of Making
Good {as those terms are defined in the Building Conlracts) in acoordance
with the Building Cortracts andfor any claims or disputes are finally
resolved  the Councll shalf as far as reasonably possible procure the
novation of assignment to ihe Company of the Building Contracts and the
Council shall a3 far as reasonably possible assign to the Company all
enllateral warrantles, bonds or guarantess under the Building Contracts.

The Council shall fully indemnify the Company and keep the Company fully
indernnified against all losses suffered or ineurred by the Company arising out of
ot in conmection with the pedormance ar completion of the Bullding Contracts
where the cause of any claims that fall under this indomnity arise prior to the
novatlon or assigrmant of the Building Confracts.”

Erom tha Transfer Date until novation or assignment in accordance with clause
10.9.4, the Council and the Company shall comply with the provisions of Scheduie
5 of this Agreament.

The Company will give no less than six months’ notice to the Councit priof to 1%
April aach year 1o exit from the Energy Contracts.

NEED OF USE

The Parties agree to enter into a deed of novallon in refation to the Deed of Use o
he compieted simultanecusly with this Agreement.

Tha Parias acknowlaedgs that this Agresment is subject lo and condttional upon
the completion of the dead of novation in refation to the Deed of Use

CONFIDENTEAEITY

Each parly underiakes to the other thal they witt keep the contents of this
Agreement confidentisl as between the parles, except fo the axtent that
disclosure ks required by law.

THIRT PARTIES

No person who is not a parly tu this Agreement is Inlended Io reserve a benefit
under, or be entitled 1o enforce, this Agreement pursuant to the Contracts (Rights
of Third Parties) Act 1999 (the "Act”) save fhat any Contractor may enjoy the
benefit and enforce lhe terms of this Agreement in accordance with the Act
Molwithstanding this, neither the Council nor the Goveming Body nor the
Company require the consent of any Confractor 1o rescind or vary his Agreement
at any lime, even if that variation or rescission affects the benefits conferred on
such Coniractor. '
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14.1

14.2

14.3

14.4

14.5

14.5

14.7

148

14.8

14.10

FORUE MAJEURE

Neither party wilk be fiable to the other for any delay or nop-performance of its
pbligations under this Agreement arising from any Cause oF nauses beyond s
ressanable contral,

GEHWERAL-

Mo forbearance or delay by either party in enfarcing its tights will prajudice or
restrict the rights of that pary, and no waiver of any such rights ar of any breach
of any conlractual terms will be deemed to ba a waiver of any other right or of any
jater braach.

No variation of this Agreement will be valid unless recorded in wriling and sighed
by or on behaif of each of the parties to.this Agreement.

I any provision of this Agresment {or part of any provision) is found by any courl
ar other authorlty of carnpatent jurisdictlon to be unenforceshble of iiegal, the other
provisions will remakn unaffectad and in force.

Mothing i this Agreement will be construed as constituting of evidencing any
partnership, sordract of amploymenl oF jolnt venture of any kind between githar of
the parties or as autharising eilher parly to act as agent for the other, Neither
party wili have authonty o make representations for, act in the name or oh hehalf
af or othersise to bind the other pary in any way.

Neither party will make any announcement relating 1o this Agreement or N3
subject matter without the pelor written approval of the other party {such appraval
not ta ba unreasonably withheld or delayed}.

Each party will, at the request of the other party and its own cost, do (OF procurs
athers 1o do} everything necessary 10 glve the cther pafty the fult benedit of this
Agresment.

Nothing in this agreement shall oblige the Governing Budy to conlinue in
evistence where it ceases o do 50 as a8 result of the closure of the School of by
operation of law or shall place any obligation or liablity on the individual members

of the Governing Bady whether of not ihe Governing Body continues 10 ewist.

Any nutice required to be glven under this Agresment shall be in writing and shall
be delivered personally, or sent by pre-pald first class of recorded detivery or by
commeicial coutier, itz each parly reguired to recaive the notice at the addresses
specified by the relavant perty by written notlce to the other (and if no such
address is specified), the address zet put at the front of this Agreement.

Any notice shall be deemed fo have been duly received:

14.0.1 if delivered personally, when ledt at {he address ang for the contract
refernzd o inthis clause, or

1402 | sent by pre-paid firel class post or recorded defivery, gt B.00 a.m. on
the second business day after posting; or

14.0.2 if delfiverad by commercial courier, on the date and al the time that the
courler's delivary receipt ls signed.

A notice reguired to be given upder this Agreement shall not be validiy given if
sont by emait or 1ax,

th doo no 10907841
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14,12

14.13

14.14
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15.1

16

16.1

16.2

16.3

This Agreement may be executed Tn any numbsar of counterpars, each of which
will be an original and =i of which wil together constitute & single agreament.

Each party shall bear its own cosls and expenses (including legsl fees) in relation
to the preparation, negotiation and execution of this Agreement.

‘This Agreement constitules the entire agreemeant and understanding belween the
patties in respect of the matters dealt with in i and supersedes any previous
agreement betwean the parties.

Each of the parties acknowledge and agrees that in entering into this Agresment it
does nol rely on, and wil have no remedy In respecl af, any siatement,
rapresentation, warranty or understanding (whather negligently or innacently
made) of any person {whather party to this Agreemeant or not), save in the case of
fraud or fravdulent misrepresentation, other than as expressly set out In this
Agresment.

GOVERNING LAW ANE JURISDIGTION

This Agresment and any non-contractual obligations arising owt of or in
connection with it will be governed by and Inferpreted in acoordance with the
exclusive law of England and Wales.

Each parly irevocably submits to the sxclusive jurisdiction of lhe couris ©f
England and Wales over any clalm or matter arising under or in conneclion with
this Agreemeant,

LIABILATY

Mothing in this agreement shall be interpreted as o exciude or limit Hability for
fraud andfar fraudulert misrepresertalion, death or personal injury or any othet
liahitity which cannot be excluded or fimited at law arising a8 a result of any pary
to this Agreement's negligence,

‘None of the parlies to this Agreemenl shall be lable to any ather patty for any

special or consequentlal Losses {whether direct or indirect) Including but not
fimited to:

16.2.1 loss of proftts;

16.2.2  loss of goodwill;

18.2.3  luss of business oppudlunliy: and

16.2.4 loss of anticipaied savings,

Subject to the provisions of Clauses 16.1 and 16.2, the Council's Eability to the
Company of 1o apy other third party with respect to any broach of contract, ord

(inchuding negligencs), breach of stalutory duty, misreprasenlation, restilution or
atherwise in relation to this Agreement shall not exceed £5 mblion.
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SUHEDULE 1

STAFFING INFGRMATION

1. Individual terms and condifions

1.1 Copies of all current employment contracts, and all other termis and conditions of
employment. '

1.2 A schadule comprising in respect of each amployee, the following particutars:-

fa)  fufi name;

(b} post;

fcy  whalher the amployment is full ar park lirme;
{dY  sex;

fe} date of birth;

(f}  date of commencement of vervice,

{9} notice period;

thi  nommal retiremer age;

{iy remuneration;

Se—

{il PEnsion;

(k)  inrespect of teachers:
{i}  scale point or leadership group spine poing;
(I assimilation peint for the head teacher;

(i} whether the employee is & post-threshold leacher,

R aWw

{iv) whether the employes is a good honours graduate:

fv} management, recruilmend, retertion andior any other allowances
payable;

fwi) any applicable assimilation safeguarding,
and all other benefils whether confraclual or otherwise,

1.3 Details of any recent changes of terms and conditions in refation lo any employes.

1.4 Coples of any employee handbooks, rules and other palicles, procedures,
arangetments or agreements in relation to:-

{a) redundancy procedures and payrnents,
(b} redeplovment procedures:

{c} sickness absence and sick pay entillements;
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4.2

(d) egual opporturities;

(e) disciplnary matiers:

{fy  malernity rights:

and details of whether or not each of the above are discrationary or cenfractual.
Copies of any job descripfions.

Details of any practices of customs which although not writtan down form paut of
employees terms and conditions of employment.

Collective bargalning

Detsils of the namas of all trade union and cther smployee representatives, with
the name of the trade union, the positian held and how long the position was heid.

Distails of any trade union recognised by the Counch / Governing Body, giving the
date and datails of the recognition agreement funtd a copy I avaliable), with blef
deiails of current and historic labour relations and any pending negotiations.

Dretails of any ofher agreement, whather school, local or national, with any trade
union or other body of employes reprosentatives {and copies H available)
including any nformal recognilion and procedure arrangements and  other
arrangemants honoured by etystorn and practice”,

Netafis of which, if any, of the tarms of any coflective agreemeni form part of
ndividuals' terms and conditions of amployment.

Disputes

Details of any dispule with any employes whether brought under the Council [
Governing Bedy's discipliinary or grievance procedins or otherwise and any
matters which might give rise 1o such,

Detatls of any litigation threatened oF pending agalnst the Councll / Governing
Body, including any court, employment tribunat or arbliration claims or any matters
which might glve rise to such.

Detgils of any enguiry, somespondence or contact between ihe CouncH I
Governing Body and the Commission for Racial Equality, the Equat Opportunities

Commission, the Heatih and Safety Inspector and the Inland Revenus concerning
employees. v

Delails of any court judgmant or current emplovrment tribunal award n respecl of
any emplavee disputs.

Details, and, if avallable, copies, of any warnihgs given to employses under 1he
Council f Governing Body's disciplinary or capability procedures.

Hsmissals

Metaits of all dismissals/resignations within the last 12 months incfuding reasons
for the dismigsalfresignation.

Deialis of a1l employees recruited wilhin the: jast 12 motths.
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1.2

Working Yime Reguiations 1238

Copies of any individual, coliective and workiorce agreements entered into
pursuant to the Working Time Regulations.

Heatth and Safety
Details of any health and safety committees/representalives.

Details of any health and safety complaints or recommendations or claims within
the last 5 years.

Trainees/Consultants

Datalis of alt individuals in the undertaking working an training, work expsrience or
slmilar schemes.

Detaiis of all consultancy agreements or self-employed personnel who are or may
actually ba employecs.

Absent employees

Details of all employess who have nolified the Councit / Governing Body thai thay
are pregnant or who ars currently absanton maternity ieave,

Datails of all employees on long term sick leave together with corfirmation of the
nature of their ifress and lhe duration and dates of their absence(s) due io that
condition.

Job Evaluation Scheme

A copy of any job evaluation scheme.

Contractor Employees

Detalls of any individuals employed by contraclors working tn the school,

Pension

A list of all occupational pansion schemes applicable to the employees.

Details of any currenl or pending applications for early reliremeant.




Alt existing agreements and arrangements
third parties to the SchoolfGoveming Body w

SCHEDUIE 2

THE CONTRACTS

Transier Date for the purposes of tha School. Such services include:-

for the: provision of services by tha Council or
hich are intendad to remaln in place al the

DETAILS OF SERVICE LEVEL AGREEMENTS WITH ENTRUST/SCC ;-
MName of Address Service Provided Expiry Date
Supplier/Provider _
Entrust The Riverway Cenlre  {Finance Services - 31.03.2017
Riverway
Stafford
57496 3TH
Entrust The Riverway Centre  [Governor Servicas - Chair of 34 03,2047
Riverway overnors & Clerking Support
Siaftard
L AT146 3TH )
Erdrust The Riverway Centra  [Heafth and Safely Service 31.03.2017
Riverway
Stafford
e ST46 3TH n
Entrust The Riverway Cenitre  [Ccoupational Healih Service 51.03.2017
Riveryay
Stafford
5718 3TH ) )
Entnrst The Riverway Centre  {HR Advizsory Service 31.03.2007
Riverway
Stafford
B ST16 3TH ) _ a
Entrerst The Riverway Centre  {Transactionat Managed Service - 21.03.2017
Riverway HR/Payroll and Transactional
Staflord {Finence Managed Service
5718 3TH . N
Entrust The Riverway Centre  [Fully Managed Payroll Service - 31.03.2017
Riverway HR/Payroll and Transactional
Stafford Flnance Managed Service
L ) STi6 3TH . y
Entrust The Riverway Centre  {Outdoor Education Service - 31.03.2017
Rivarway Educational Visils Advice and
Stafford Guidance
_ ST163TH _. |
Entrust The Riverway Centre  |[Properly Services — Property 31.03.2017
Riverway Maintenance
Siafford
5T16 3TH ) ) _ N
Entrust The Rivarway Centre  [Property Services - Enhanced  [31.03.2017
Rivernvay Water Hygiene Mamagement
Stafford Support
8T18 3TH _ _ .
Entrust The Riverway Cenlre  [Pruperty Services - {Annual} 31.03.2017
Riverway Energy Consullancy Contract
Stafford (ECC)
_ ST16 3TH ]




Entrust The Riverway Centre [T MIS Support 31.03.2097 )
Riverway
Stafford
| $T16 3TH L
Entrust The Riverway Centre  [Property Services - Display 31.03.2617 |
Rhverway Enargy Cerificate (DEC) Service
Stafford é
ST16 3TH i ;
Entrust The Riverway Centre  |Swimming Services 34.07.2016 |
Fivenyvay
Blafford
8T16 3TH
S0 Governed Agreermnents
Paszs Through 2 Gtaftordshire Place,  {informalion Governance 31.03.2017
Service Tlpping Sirect, Stafford,
5T16 2DH B )
CONTRACTS DEALT WITH DIRECTLY BY THE SCHOO.:-
Mame of Address Service Provided Expiry Date
Supplier/Provider .
Chartwed| Rivermead, Oxford Road {Cleaning 39082017
{Compass Group Uxbridge UBS 4BF
plc)
Chartwel Rivermead, Oxford Road  [Cataring 31.08 2017
fCompass Group Uxbridge UBY 4BF
plc)
Cropper Grounds | Park Lane, Fenton, Stoke- Grounds Maintenance 31.03.217
Malntarance Lid on-Trent 574 3ER
Newcastie-under- [Civic Offices, Merrial Street|Waste Managemaent 31.03.2017
Lyrme Borough Newcastie-under-Lyme, :

Council

Slaffordshire STH 2AL




SCHETMILE 3

THE ASSETS

Al equipment, furniture, fixtures and fittings on the sita of the Schood, including bed
not #mited (o the computer servers and ancillary aquipment and owned by the
School {"the lense plant and equipmant™), subject to all contractual obligations
in respect of any part of the Ioose plant and equipment which Is the subject of any
leasing, lire or hire purchese asgreaments listed in Schedule 2 except, for the
avoidanice of doubd, the Exciuded Assets,

All rights to use the name of the School and all logos and domain pames Lsed
exclusively by the School. Al copyrights, database rights and other intellectual
property rights owned by the Councll or Governing Body {as appropriate} ﬁjﬂd
used exclusively by the School to the extenl thal the same are capable of being
assigned or sub-licensed to the Company.

Any un-used balance remaining from the Scheol's budget at the Transfer Date
Tollowing cornpletion of due accounting procedures.



SCHEDULE &
THE EXCLUDED ASSETS

The following assels are excluded from this lransfer.

1. The freshuld aor feasehold illes to the site of the School.

2. The unpaid portion of any grants made 10 the: School In respect of periods before
the Transfer Date,

3 Any assets whose title is vested in third parties cther than the Council andfor

Governing Body.

4. All copyrights, database rights and other rtelectual property rights owned by the
Council andior Governing Body {ag appfopriate} not used exclusively by the
Sehool andfor not capable of assignment or sub-licensing.

5. The servers and ancillary equipment owned by the Council pursuant io any
relevani confract (inchuding, those relating o Learnlng Technologies and
Staffordshire Net 2 — Breadband referred to in Schedula 2).

8. (Without prejudice to the foregoing) any equipment andfor apparatus belonging to
the Council or any third party and used In respect of the provision of any service

pursuant o any contract.

7. Any  licences  {including {slevislon, phonographic  performance, copyright,
Educational Recordng Agency and Performing Rights Soclety) which may be
vested in the Council for the benefit of the Schoal fogelher with ofher schocls or
Coungil premises and not vested exclusively in e School.

8. Cash in hand or at bank {other than any surpluses transferred to the Company
from the Council and the Governing Body pursuant to the Academy Conversions
{Transfer of School Surplusas) Regulations 2010).
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SCHEDULE &

THE PARTIES’ OBLIGATIONS IN REEPECT OF THE BUILDING CONTRACTS

COMPLETED WORKS

LICEMCE TO GCCUPY

The Company grants the Council a licence for the Councit, the Building Contraciors
and the Buitding Contraclor's sub-coniractors to endar upon and to have accoss with
and withou! vehicles across sush parts of the Site as the parties agree solely for the
purpase of carrying out their respective obligations in connection with the Building
Contracts,

LIAISON, CO-OPERATION AND INSPECTION

The Councll shall give proper conslderation to any instructions or representations
made to the Council by or on behalf of the Company that relale to the subledt
matter of the Building Contracts and shal use reasonable endeavours to procure
that ali such reasonable instructions ot representations are promptly dealt with o
the Company's reasnnabie satfsfaction,

Tha paries shall consult and regufany ligise with each other in relation to afl
tnatters relating te the performance of the Building Contracts and in parlicular sach

party wikl

{a) use afl reasonable endeavouwrs o avoid unnscessary dispuies and
ctaims against the other parly to this Agreement nor interfere with the
Fights of any other pardy and s servants, agenis, representatives,
contractors or subcontractors {of any tier) in performing its obligations
uncer this Agreaement nor in anyway hinder or prevent such olher pary
or s servants, agents, representatives or subconlraclors (of any lier))
on its behalf from perforrp!ng lhase obllgations; and

fby assist the other pary (and thelr servants, agents, representatives or
subcontractors {of any ler} in performing itz obligations under this
Agresment so far as i reassonably practicable.

Mafhing in this clause 2 shall:

(&) Interfers with the right of each pary 1o arrange ite affairs in whatever
manner it considers fit in order to perfform its oblinations under Lhis
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32

3.3

3.4

Agresment and in the manner in which it considers o be the most

effective and efficiant;

{2} oblige any party to incur any additional cost or expense of suffer any
ioss of profit in excess of that required by its proper performance of its

ohfigations under this Agregment;

{c} relleva a party from any obligation under any indemmity contained |n
thiz Agreement or from any obllgation to pay any debt properly due or

payabie unﬂer such documeants;

{d} fetier in any mannet the disération of the Council or the Company in

performing thelr respective staluiory duties;

{e} oblige the Company 10 perform the Coundif's obligations under this

Agreement or undsr ihe Buliding Contracts; or

i oblige either parly 0 waive any entitlement it may have in connection

with this Agresmant.

DEFECTS LIABILITY

On request by the Company at any time during sach Rectification Periott defined in
1he relevant Building Contract the Council shali inspect or procure such inspechicons
of the works under the Building Contracts as are reasonably necessary Of

apprapriate to identify any defects, shrinkages or other faults in those works.

Prigr tr; the expiry of each Recfification Period, the Council shall prepare & list of all
defects, shrinkages or olher faults ther apparent i the works (incorporating any
defects, shrinkages or alher faults in the works camed out undar the relevant
Buliding Contract notified (o it by the Company) and give it 1o lhe relevant Building
Contyactor within the time lirnits specified by the Buliding Contract.

The Councll shatt ensure that the Building Coniractors’ respective obligations 1o
remedy defects, shwinkages oF gthar faults in their works during the relevant
Rectification Perivd are enforced and that aff such defects, shrinkages oF other

faulis In those works arc remedied prompily In accordance with the relavant

Building Contrach.

The Coyncil shall use reasonable endeavours to procure That:

{al the ArchitectiConiract Administrator gives al least 10 Working Days
notlce to the Company of its Intention to Inspect any of the works for the
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purposas of issuing a Cerlificate of Completion of Making Gond, A
representative of the Company may attend the inspection antd make

represehtations o the Councit; and

{b) wilhout fettering the discretion of the ArchitectiConlractor Administrator
in carrying out its dules under the relevant Bullding Confracl, the
Architect/Contract Adminlslrater takes proper consideration of any
representstions thet are made by or on behalf of the Company when
considering whether to issue the Cerlificata of Completion of Making
Good in accordance with the terms of lhe relevant Building Contract,

The Councll shall give of use reasocnable endeavours to ensure that the
ArchiterUContract Administrator gives a copy of each Certificate of Completion of

#aking Good to the Company immediately after [ts iszua.

VARIATIONS

The Council shall promptly consull with the Company prior to the agresment uf any
variaion which may arise pursuant to the works and services belng camad oul
under the Building Contracts and shall fake proper account of the reasonable

comments of the Gompany raised during such consuliation.

The Cotnclt may make minor or safety related variations to the Building Contracts

without the Company's cansent provided that

{a} the variations are insubstantlal and immateriat;

{b} the varalions are in accordance with the terms of the Building
Contracts and any statutory requirements;

{c} any substitute matesiasls used are of an equal or better qualily and
sulahility to those ofiginally specified; and

{d) the Counell informs the Company of the variations promptiy.

The Gouncil shall not permit & varation to the Building Contracts which would have
the elfect of matefially changlng lhe destgn or appearance of the works or which
would have the effect of reduclng any of the usable Boor areas of lhe Company's

premises withaut the Company's priar written conzent.

The Councll shall consider all reasonable and proper requests by the Gompany for
a variation o e Building Contracts but B not obliged v impiement the same
unless such a variation resulls in a cost saving or otherwise the parties agree how
the proposed variation is to be fundad. |f such agreement is reached the Councit
shalt instruct the relevart Buiiding Contraclor to carmy oul the variation in
acoordance with the Building Confracts,

14
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IMTEILLECTUAL PROPERTY

The Cauncil hereby grants to the Company as far as is possible and In accordance
with the Building Conlracts, free of charge by way of irevocable sub-licence rights
ta use all intelieciual Property which are ot which become rights in respect of which

the Coundit has licenca under the Building Contracls.

Vhere any intclieciual Properly 1o which the Company reasonably requires access
are not vested in the Building Contraciors the Coundil undertakes o ihe Commpany
that upon request from the Company the Council shall exercise it rights under the
Building Contracts to procure ihe due and effaclive grant of a licanice I favour of
the Councii whereupan the 7ights 50 licensed shail be deamed to be sub-llcensed 1o

tha Company.

Whate 2 claim is made or proceedings brought against the Councll under the
provisions of the Buitding Coniracis and which arlees out of any infringement of any
Inteliectual Prapeny, or because the use of any materigls, plant, machinery or
equipment in connaction with the Buliding Contracts infringes any rights in or fa any
Irtellectuat Property of 2 third patty then, if such infringement has arisen put of the
use of any Intellectual Property by or on behalf of the Company ofherwise than in
accordance with this Agreement then the Company shail indemnify the Councll af

all Umes from and against all Losses arising as & result of such claims and

proceedings.

SNDEMNITY

The Councit shall, subject to Clause 8.7 of this Schedule 5 be responsible for and
shall release and indemnify the Company of demand from and against alt lrabiity

for Losses arising from:
{z) death andfor personal Injury,

{b} loss of or damage 1o property {inchuding property belonging 2 the

Company ur for which it iz responsible),

e} third] party actions, clalms andfor demands inciuding costs, charges and
expenses (including legal expenses on af Indammnlty basis} arising as &

result thereof brought against the Compeamy,

11
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which may arise out or in consequence of:

(d)

{e)
(1)

(g}

the carrving out of the Building Cuntracts by the Building Comdractor or
ihe performance or non-performance by any of the Building Contractors

of their respective obligations under the Buillding Contracts]
the presence of the Counail or tha Bullding Contractor at the Site ;
the performance or non-performance of this Agreement by the Gouncll

any breach of statuiory duty by the Coundil.

The Counail shall not be responsibie for or be obliged to Indemnify the Company:

(&)

{b)

{c}

for any matter referred to In Clause 6.1 of this Schedule 5 that arlses as
a direct result of the Council acting on any writlen instruction issued by

the Company.

for any injury, loss, damags, cost and expense caused by the
negligence or wiiul misconduct of the Company (other than to the
extant such negligence or willul misconduct would not have noourred
bui for the breach by the Council of its obilgations under this
Agreement) or by the breach by the Company of i#s obligalions undar

this Agreement;

where the claim arises fram any matter concerning the carrylng out of
works by the PBuilding GContractors or  the performance  or
nor-performance by the Building Caontractors ol thair respecltive
chbligations under the Building Contracts or the presence of the Bullding
Contractors at the Sils (o the extent that the Councll having used all
reasonabls endeavours to do so is unable to dlaim indernnity or
{notwithstanding being so entiled fo dlaim) and having used NS
reasonable endeavours is unsuccessful in clalming ndernnily from the

relevant Building Conlractor.

The Company shall indemmnify and keep the Councit indemnified at all times from

and against liability for Losses arlsing from:

(a)

any clalm for or in respect of death andfor persanal mjury of any
empioyee of or person engaged by the Council or the Butiding

Contraciors,

iz
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[t} any physical loss or damage to the Buiding Contractors propetly ar

equipment on the Stle;
{c any breach of statutory duly far which the Councit is held fiable;

{d) any third party aclions, claime andfor damands including costs, charges
and expenses (including legal expenses on an indemnity basig) arsing
in consayuence thereof hrought against the Counchl or the Buiding

Contractors;

which may arise out of or in consequente of the performance or nan-paformance
of this Agreement by the Company ar an{,} neghgent or wilful act of gmission of the
Company wiich in each case is @ breach of the Company's obiigations urder this
Agreemment cther than 10 the extent that such performance or non-performmance o
pegligent or witful misconduct would not have pecured but for a breach by the

Counal of its obligations under this Agreement,

The Cotnpany shal have nd liabllity 1o the Councl pursuant 1o this Agrosment
inchuding this clause 6.4 to the exterit that any Losses are coverad Dy the Council's
insurance pursuant 10 this Agreement, the Building Contractor or any other contract
1o which the Council is a party and are recovered undet such insurence, or aré

recovered pursuant to any oiher comtract to which the Councit s a paity.

INFCRMATION

The Gompany acknowledges that the Building Contractors may require the Coundil
to provide o he Eyilding Contraclors from me to fime infarmeatton and documents
io faciliate performance of the Building Contracts. The Company agrees thal it
shall upon roasonable request and withln a reasonable time slated in the reguest
{which iimescale will be considered reasenable, without prejudice 1o other reasons,
where it 1s required in order to comply wilh timescales placed on the Councit under
the Building Contracts and where the request has been made as spon as
reasgnably praciicable by the Council} provide such informatian, documents and
any records in the possession of the Cumpany and which the Compary is [awTully
enliﬁed to disciose that is reasonably required by the Councll 1o facllitate lhe
sffacilive operation of the Building Comtracls or to satisfy any obligation Wpen the

Council pursuant 1o the terms of the: Butiding Tontracts,

The Council agrees that it shail promptly provide to the Company 4pon request
baing made of it by the Company copies or ofiginals of all information in its
possession which has been provided by the Building Contractors pursuant the

13
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Building Contracts where in all such cases the informalion is reasonably required by

the Campany.

TERMENATION OM THE COURCHE 'S DEFALLT

The Company acknewledges that the rights of a Building Contractof 1o terminate

oxist in the event that the Council dofaulis under a Building contract. Il the
Contracior threatens such termination the parlles to this Agreement shall consult
nromplly with a view to taking such action as fs appropriate particutarly having
regard to the rights available io the Council to remedy any breach that has arisef.

The Councd skall not do of omit io do anything 1hat would entitle @ Buitding

Contractor 1o regard {he relevant Buitding Contracl as terminated by preach.

BUILDING CONTRACT

The parfies agres Ihal where under Schedule 5 the Council agrees to Ay out of

procure the carrying out of an action pursuant {o a Building Conlract thal obligation
shall be fimited to the extent of the Ceuncif's andfor the Building Contracior's rights -

and obligations under the relevant Building Contract.

14



SIGNER on behalf of
STAFFORDSIIRE COUMYY COUNCIL

Authorised Signatory

Duly authorised on behalf of the }

GOVERNING BODY OF
CHESTERTON PRIMARY SCHOOL

SIGNED by, oL e )

Duly authorised on behalf of
THE CHESTCRTOM ACADEMY ... Z, %@%’W ........
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SIGKED on behalf of
STAFFORDSHIRE GOUNTY COINCIL e

Authorised Signatory

SIGNED by __ }

Duly authorised on behalf of the )

GOVERNING BODY OF i
CHESTERTON PRIMARY SCHOOL

SIGNED by )

Dty suthoread on behal of

THE CHESTERTON ACADEMWY
TRUST
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