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THIS AGREERENT is made 2et d, ot ar 2016

BETWEEN:

{1} STAFFORDSHIKE COUNTY COUNCIL of 2 Slaffordshire Piace Tlpping Slreat,
Slafford, 3T16 2DH (the "Council'),

i2} THE GOVERNING BODY OF CRACKLEY BANK PRIMARY SCHOMOL of Blacklhorn
Place, Newcaste-undar-Lyme, Staffordshire, ST5 7BE {the "Governing Body');

(3} CHESTERTOMN ACADEMY TRUST a company limited by guarantee registered in
England and Wales {company number BB766812) whose registered offlce is at Castle
Strest, Chesterion, Newcastie-Under-Lyma, Slaffordshire, ST5 7LP {the "Company™).

WHEREAS

{A) The Governing Body will dissolve and the Company will, from the Transfer Date,
operale the Academy on Ihe same site as the School.

{8} The freehold site of the School is owned by the Councll and an the Transter Date the
Councll wilt grant a lease to the Company of the site currently oceupied by the Schoot,

1. DEFMITIGNS AND INTERPRETATION
1.1 Ins this Agreement the following words shall have the followlng meanings.-
“Academy” ' means he academy to be run by the Company on Ihe

site of the School under the proposed name Crackley
Eank Primary School;

YAgseig” . means all property, undertaking, Intelectust Property
and assets, whether tangitie or infangible, of whatever
natere used or held by the Counct andior the
Governing Body {as the case may be) for the purposes
of operating and running the Schodl Including (wilho
imltation) those assets listed in Schedule 3, but nol

Ingluding the Exchided Assets;

“Building Contracts” means any contracl or appolntment betwsen the
Councit and a Building Contractor relating o the
design andfor earrying out of works and services ol the
Schoal: Including any collaleral warranlles, guaranless
and bonds in refation (o the Building Contracts,

2 SP2176.2 (thor. ne 1052721}




EW S AN . ==

“Buijlding Contractor”

shildren's Barred Lisi™

“Contractor”

“Contracts™

means the contracter of professional consultant with
whort the Council enters into the Building Conlracis;

mesns the single barred list for those wha are barred
frarm epdaging in reguiated aclivity with children as
required by the Safeguarding Vulrerable Groups Act
2006 and maintained by the Disclosure and Barring
Service and amended by the Frotection of Freedom
Aot 2042,

means & contraclor providing services Lo the School
prior to 1he Transfer Dale and the Company on of afles
the Transfer Pate to whom the contracd of employment
of any Transferring Emploves is transferred pursuant
t0 the Requlations on or after the Transter Dale;

means any coorlracls  (including  any collateral
warranties, guarantees, bonds and third party rights in
favour of the Council andfor the Governing Body -
{irrespective of whether the Councll o the Governing
Body is @ signatory fo the same)) entered into by the
Councit andfer the Governing Body {85 the case may
be) for the purpase of operating the School in the
ardinary course of business which are still in [orca at
the Transier Date, including wilhout limlation:

{i contracts, collateral warranfies, guarantees,
bonds and lhird party rights relating 1o
building, improvement, malntenance O
other works of the land and buildings
comprised in the site of the School

{if} any coliatersi  warranties, guarantess,
honds and third party rights in favour of the
Couneil andfor the Governing Body, and

{Eh those contracis referred 1o in Schedude 2;

fiv) the builting contracls subject to clause 10.8
and 16.10 of this Agreement and Schedule
5.
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"Data Protection
Leglslation™ ! “PPA"

“Deed of Use”

“Depmed Transfar”

"nirective"

“Hisclosore Bundhe”

“Disclosure and  Barring

Service™

“Eliglizle Employees”

“Employee Liability

Information”

“Employee Schedule”

and where such Cotract{s) sntered into by the
Council relating to lhe Schoot and ofher schools
operated by the Council, then only such part of the
Caontracks) which relate fo the School shall apply.

means the Data Protection Act 1898, and all applicabls
laws and reguiations relating to processing of personal
data and privacy, including where applicable; the
guldarice and codes of practice issued by lhe
Information Commlssionar;

means the agreemert in relation to the use of a
designated area on the school site between
Staffordshire Courty Council (1) and The Governing
Body of Crackley Bank Primary Schoo! {2) dated 24"
Pecember 2015,

has the meaning as set out in Clause 7,

means the Safeguarding of Employees Direclive
{2O0f23/EC) (as amended, re-enacied or exlended

from time to dme);

means the collection of docurnents which the Councll's
Human Resources department shall disclose 1o the

Company prier to the conversion date;

The organisalion established under the Protection of
Freadoms Act 2012 and formed en 1 December 2012
by the merging of functions of ihe Criminal Records
Bureat and the Independent Safeguarding Authority;

moans the Transferring Employees who ae active
members of or eligible 1 |sin either lhe LGPS or the
TPS Immediately before the Transfer Date;

means the information which the Councl s ohliged o
nedify to the Company pursuart 1o Reaulation 11(2) of
the Requlations,

means a list of all Schoot Employees as at the date
that the list is provided to the Company by the Coundil
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“Froumbrance”

“Energy Contracts”

“Excluded Assets”

“Funding Agreement”

“Future Lisbilities"

“Higtorle LiahHities™

“intellectual Properiy”

andfor Governing Body including bul nol imited 1o
Empioyee  Liability Informalion  and  Staffing
Information;

means any mortgage, charge, pledgs, lien, eguily,
aptipn, restriction, right of refusal, rlabt of pre-emption,
third party right or inlerest, any other encumbrance or
securlty mierest of any kind, and any other typs of
preferential arrangement (Including thle transier and
retention arrangements) having a simiar ¢ffect;

means confracts entered into by the County Council for
lhe provision of gas and electictty to the County
Council including echools;

means the assets outlined ih Schedule 4 which are
excluded from the transfer effected by this Agreement;

means a funding agreement to be enlered into
between the Scerelary of State for Education and the
Company with regard to funding arrangements for the
Acadeny;

tmeans all receipls refating to the Assets andfor
Contracts and alf Losses and ougolngs incurred or
payabla in refation fc the Asseis andfor Contracts in
connection with the periad from and including the
Transfer Dale;

means all receipls Telaling fo the Assetz andfor the
Contracts and all Losses and oulgoings Incurred or
payablo in relation fo the Assels andfor the Conlracts
it conncellon with the period up o the Transfer Date,

maans patents, inventions, trademarks, service marks,
logos, deslgn rights {whether registrable or oiherwise),
applications for any of the foregoing, oopyrighl,
database rights, domain namss, frade or busginess
names, moral rights and olher simiar rights or
obligations whether registrable or not in any counfry
{including but not limited to the Uniled Kingdom) and
the right 1o sue for passing off;
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“LGPSY

“|.GPS Regulations™

i omsg"

“Porsonnel Files"

“Papil Records™

"Regutations™

“Sthoot”

means the Locsl Government Pension Scheme
established pursuant lo reguiations made by the
Secretary of State in exerclse of powers under
Sectlons 7 and 12 of the Superannuation Act 1972 5s
from time to time amended;

means the Local Government Pension Scheme
Regulations 2013 as amended, and the |GPS
{Transitional Provisions, BSavings and Amendmeni
Pegutetions) 20H4;

means all costs, claims, liabilities and expenses
{Inchuding reasonable legal expenses) relaling to the
aperation of the Schaol,

means in respect of the Transfeming Employees
{employsd by the Council or the Governing Body as
the case may be) copies of =il personnet fles or
records relating to thelr empioyment al the Schoal and
any previous period of continuous employmenl with
the Councll andlor the Gowverning Body, including
without Tsation = copy of any contracfual
documentalion, any documentation relating lo iob
description, pay  informallon,  fraining  records,
information relating o sickness absence, a copy of any
disciplinary warnings and a copy of any grievances;

means al informatian in whatsoever form, held by the
Goverting Body and the Council i relation to pupils
past and present at the School incheding but nut limited
la all Infonmelion contained on 'Sima.Net';

means The Transfer of Undertakings (Protection of
Employment) Regutations 2006 as amended by the
Cobective Redundancies and Transfer of UIndertakings
Regulations 2014 (as amended or re-enacted from
time to time});

means  lhe education  establishment  known &%
Crackley Bank Primary School operated from the
Sitels),
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“Sehopl Employees”

“Slte™

“Staffing Information”

“TPS"

"TPS Regulations™

“Francfer Date"

“Transferring Empioyees”

“tNorking Day”

means any employeas of the Councll andfor the
Governing Body {as the case may be) or any persons
who are assigned to the School or to services provided
in connection with the Schao! 1o the extant necessary
for lhe Reguiations lo apply or be alloged to apply,

means Becithorn place, Newcastie-under-Lyme,
Staffordshire, ST5 7BE from which the Schodi Is
operated as at the Transfer Date;

means the [nformation held by the Council and/or the
Governing Body (as the case may ba), i respect of
the School Employees, as sel out in Schedule 1;

means the Teachers’ Pension Scheme egsiablished
pursuand to Teacher's Pension Scheme Regulations
2010 made by the Secretary of State in exercise of
powers under sections 9 and 12 of and Schedule 3 to
e Superannuation Al 1972 as may be amended

from tne to time;

means the Teachers' Pension Scheme Regulations
2110 {as amended from fme to tima);

Okl
means 1% September 2016

means ary School Employses whoss empioyrment
transfers to the Company or to a2 Confractor on the
Transfer Date pursuant to the Regulations and who
are listed I the Employee Schedule;

means Monday to Friday except for stafutory bank
holidays and stich other local government holidays.

In this Agreement (except where the context atherwise reguiresy.

1.2.1 use of the singutar includes the phural (and vice verse) and use of any

sender Includes the other genders,

1.2.2 a reference to a party fs to a parly ta this Agreement and shall incfude that

party's personal rapresenlatives, stocessers or permiiled assignees;
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1.3

1.4

1.0

1.6

o

KH |

1.2.3 & reference lo persons Includss natural persons, firms, partnerships, bodies
corpotale and corporations, and assoclallons, nrganisaliﬂns, geverniments,
aiates, foundatipns, trusts and other unincarporated bodies (in each case
whether or not having separale legal personaiily and respective of thal
jurisdtcticn of orgin, incorporation or restdence), and

124 a reference to 2 Clayze or Schadule is fo the relevant clause of or scheduls
to this Agreemenl; a reference fo & sub-clause or paragraph is to the
relevant sub-clause or paragraph of the Clause or Schedufe in which it

APDeaTs.

The Behedules forrn an integral part of this Agreemeni and have effect as if set ool in
full in he body of this Agreement. A reference to ihis Agreement Includes the
Schedules.

in the event of any conflict or inconsistency between the Clauses and the Schedules
of this Agreement, the Clauses shal prevail,

Seneral words ate nol 1o be given a restrictive meaning because they are followed by
particular examples, and any words introduced by the terms "including”, "include”, "I
paricudar’ or any similar expression will be construed as illustrative and the words
following any of those terms wil not limlf the sense of the words preceding those

terms.

Any refarence fo a skeiuls, statulory provision or statidory instrument includes a
reference to thal statuts, staluiory provision of statutory insirument together with ai
rules and regulations mate under |t as from time to time amended, consolidated or ra-

enacted,

CONDITHON PRECEDENT

This Agreement is condifional on the Funding Agreement being signed by the
Company and lhe Secretary of State.  If the Funding Agreement is not so signed by
tha date which is six months after the date of this Agreement {the “LUeadling®), this
Agieement witl cease to have efféct on the day after the Deadlire.

THANSFER AND CPERATION OF THE REGULATIONS

The Paries intend and acknowledge that the ciesing of the School and 1the opening of
lhe Acaderny shall consiiluie a transfer to which the Directive and the Regulallens
apply. The Parties agrese that as a consequence the contracts af employment made
belween the current employer and the Transferring Employees shall have effect from
and after the Transfer Date, as if they were ofiginally made between the Compeny or
{as the case may be) a Contractor and the Transferring Employees.
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1.3

3.4

3.5

4.1

4.2

Sublect at &l times lo the provisions of Clause 2, the transfer envisaged by and under
Ciause 3.1 above shall take place and be effective from the Transfer Date.

The Council andfor the Governing Body {as the case may he} shall transfer to the
Company with effect from fhe Transfer Date:

3.3 {he Conlracts;

3.3.2 the Assets;

3.3.3 the Transferring Employees,
334 the Personnel Files; and
336 the Pupl Records;

free from any and alf Encumbrances except those as are expressly stated in lhis
Agreement andfor except as disclosed (by express staternent or disclosure andior by
implication) by vitue of the disclosures sel out and evidenced in ihe Disclesurse
Bundle,

The Councit shall use reasonable endeavours 1o procure the fransfer of the legal and
benelicial interesl in the Assets free of charge and free from any Encumbrance fo the
Company to lhe extent Lhat # iz not the owner and save for any Encumbrance where
the Council andfor the Governing Body is not aware hawing made reasonable
enguities or which has been fully and accurately disclosed lo the Comparny prior 1o the
Transfer Date in the Disclosure Bundie,

Subjec! to the olher provistons of (his Clause 3 he Company shall with effect from the
Transfer Dale assume the obligations of the Council and/or the Governing Bady (as
the case may be) and shali become entitied to the benafits of the Council andfor the
Governing Body {as the case may bae) under the Conlracts,

PROVISION OF STAFFING INFORMATION AND WARRANTIES

Without prejudice to its obligation pursuant to the Regufations {o provide the Employee
Liakifity Information, the Counclt shalt no |ater than 28 days before the Transfer Date
to the extent lawfully permifted provide the Company with the Employae Schedule.

The Councli shalf nolify the Company of any materlal chango to the Employes
Schedule as soon as is Teasonably practicable, and shall vpon request by the
Company meet the Company to discuss the Informatian disclosed.
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4.3

4.4

4.5

4.6

Subjects at all tmes 1o clauses 4.4, 4.5 andfor 4.6, the Councll warrants in respect of
any School Emplayee employed by the Councll $o Tar a3 it is aware having made alf

reasonahie endlirlss as gt the Transiar Dale.

431 that the infarmallon in the Employes Schedule is complele and accurate and
iz up-to-date up 10 and including Lhe day before the Transfer Date;

4.3.2 that so far as it is aware nelther | nor any School Empiloyer ig in materlal
breach of the conlract of employment nor the Schoo! Employees in materlal
bireach of their coniract of employiment;

433  that none of the School Employess have given or received nolice of

termination of employment;

434 that none of the School Employess are the subject of any material
disciplinary action nor iz any School Emploves engaged in any grievance

procadure,

435 that neither it nor any School Employee is engaged 1nh any disputs, claim or
legal procesdings, atsing under contracl or cormmon law or artsing out of or
relating 1o any statute inchuding the provisions of the Regulations and any

claim or aflegatlon of unlawful discrimination,

4356  ihat, all School Employees who carry out teaching are eligible to do s in
accordence wih the Educalion (Specified Wark and Reglstration) {England)
Regulations 2003, and

4.3.7 that by the Transfer Date sft School employess will have been checked
against the Children's Barred List and where requirad tunder their contract of
employment checked through the Disclostire & Barring Service.

The Council makes no warranty in respect of Clauses 4.3.2, 4.3.3 and 4.3.4 of lhis
Agreement in relation to any actions of the Governing Body which could effect the
accuracy of the informatlon the Council holds on the School Employeas and which is

an act that the Council were not a party o of aware of.

The Counclf makes no warrardly in respect of Clause 4.5.6 of Lhis Agreement in
refatlon to any of Schoot Employees Tor whomn applications 1o the Disclosure & Barring
Senvice have been made bul no response has been recelved prior lo the Transfer
Date. )

All of lhe Warranties represenlations andior Linderlakings glven by the Governing
Body andfor the caunell under and in accordance with this Agreement are glven al al

timas subject to and gualified by and with ihe excepilon of those dooumerds deeds,
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inforrmation andfor matlers disclosed {either expresaly or by implication) by virtue of

the disclosures sel out in and evidenco by the Disglosure Bundle.

4.7 The Council undertakes to the Company thal up to and including the Transfer Date

that:

4.7.1 the Council shatt enable and assist the Company and such olher persens as
the Company may determine fo communicate wiih and mest the Sehoo
Employees and their trade urion{s) o other employee representalives;

472  the Councl shall not, without the prior written consent of the Company:

4791 amend of vary (or purporl or promise {0 amend or vary} ihe letms
and condliions of employment of engagement {including, for the
aveidance of doudl, pay and job description) of any Schoot
£mployees {other than where such amendmant or varialion has
previously been agreed betweesn the Council and 1he School
Employees In the normal course of business andfor employment,
and where any such amendment of varigiion is pot In any way
related to the transfer 1o the Company);

4727 terminate or give naotice tn lermingte 1he employment or
engagement of any School Employees  {other than in

circumstances i which  the lermination is for teasons of
misconduct or Jack of capability), o

4.7.2.3 employ or agsign any person to the School who would or might 2s
a comzequence of such employment of assignment become 3

Transferring Employes;

. APPORTIONMENTS

5.1 The Council shalk,

-

514 te responsible for al ermoluments and oulgoings in respect of the Sehool
Employees (Including =il wages, honuses, commigsion, premiums,
subacriptions, PAYE and nationai insurance contributlons and pension
cantributlons} which are attributable in whele or in panl up to the Transfer

Crate; and

51.2 ingemnify \he Company (both for itself and any Contractor} agalnst al
Losses |1'|4_!}LIFTE'EE by the Company of any Contractor in respect of the

responsibility set oul In clanse 5.1.1,
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9.2

2.3

5.4

5.5

56

b7

58

The Campany shall be responsible for all emoluments andfor outgoings in respect of
the Transferring Employees (including alk remuneration, benefits, honuses, rewards,
wages, conimission, premiums, subscriptions, PAYE and national insurance
contributions and pension conlributions) which are altributable In whole or in part to
Ihe period following the Tramsfer Date, and whl indemnify and keep Indemnified the
Council against any and aft Losses, damages, awards and setlements In respect of

such responsibfities.

The Council shall pay and be liable in fult for any and all bilis, utility expenses, running
costs, lease hire, rental charges, lizence fees, subscriptions, due andfor pavable in
respect of the periot up to the Transfier Date which relate 1o the running, performance

andfor aperation of the School,

The Company will pay and be liable in fulf for any and all bits, Wity expenses, running
costs, lease hire, rental sharges, licence fees, subscriplions, due andfor payabie In
respect of the perind starting with the Transtar Date and foliowing the Transfer Data,

Al Historic Lisbllities shalt belong to, and be pald and discharged by, the Gouncil or,
as the case may be, the Governing Bady and the Counctl undettakes 1o indemnify and
keep the Company and the Governing Body indemnified against any Historic
Lizhilitles.

All Future Liabilitles shall belong to, and be paid and discharged by, the Company and
the Company undertakes or, as the case may be, the Goveming Body and the
Company undertakes to indemmify and kesp the Councl and the Governing Body
indemnified against any Fubure Liabilfties.

The Company agrees that, following the Transfer Date, it shall provide the Council
with sufficient information, as reasanably requestsd by \he Council and to the extent |1
is hetd by or reasanably avaliable to the Company fo enable the Counzil o accurately
determine and discharge any Historic Liabilities (eoluding, without limitalion, any
payments relating to the School's accounts).

In the event that the Councl makes a payinent, shderpayment or overpayment n
relation to any Historic Llabifitizs which is not reflected in the determination of the
School's accounts (including, without limitation, any paymants refating to the Scheol's
accounts), the Councll and the Company agree to repay ahy such sums {o the other
{as approptiate). In the event that the Councll has made no paymenl in relation to any
Historic Ligbilities but has received payment from the Secrelary of Stale in respect of
these, and this amourt is an underpayment or an overpayment, the Council and the
Company Bgrec ko repay any such sums to the othet fas approptate).

INFORMATION AND CONSULTATION

i2
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6.1

8.2

6.3

7

The Company shafl ecmply {and shall procure that any Gontractor complies) with ils
abligations under Regulation 13 of the Regulations during the perlod prior lo the

Transfer Date,

The Council shall compfy wilth its obligations under Regulallons 13 and 4 of the
Regqulations during Lhe period prior to the Transfer Data,

The Cauncil shall not be in breach of #ts obligaticns under Regulations 13 andfor 14 of
the Regulations andior Clause 6.2 above where the Council is unable to comply 25 a
resuft of & failure of the Company andfor Contractor (as appropriate) to comply with
their duties under Repulation 13 of the Regufations,

INDEMNITIES

The Council shall indamnify the Company againsl reasonably foreseeshble Losses
curred by the Gompany followlng the Transfer Date in connection wih or as a dirast
resuit of:

711 any chairn by any School Employes or fermer School Employes (whether in
contract, tort, under stalute, pursuart fo European taw or olherwlse)
including any claim for unfair dismissal, wrongful dismissal, breach of
contract, unlawiul deduction from wages, discrimination on the grounds of
sex, race, disabillty, age, sexual orientation, rellgion of religious bcolisf,
personal injury, @ protestive award or a claim or demand of any other nature,
in each case arsing direclly and exclusively from any positive act of the
Councl, prior io the Transfer Date, in respect of any School Employee or
former School Employes.

7.2 any failure by the Council to comply with its obligations under Regulations 13
and 14 of the Regulations, or any award of compensation under Regulalion
15 of the Regulations;

R any cfalm fincluding any individual employee enliflement under or
conseguent on such a claim} by any frade union or other hedy or person
reprosenting the School Employees arizing from or connected with any
faiture by Ihe Council to comply with any legal obligation to such trade union,
body or person; and/er

714 any clalm by a School Employes in respect of which the Company incurs is
afeged to incur responsibility or Bability a8 a result of the aperation of the

Eegulaliong.
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If, I conrection with the closihg of the School and the opening of the Acadamy # is

found or afteged lhat the employment of any person other than the Transferring

Employee has lrangferred o the Company pursuant to the Direclive or the

Regutations ("Desmed Transter'):

7.2t

722

123

the Company (or whore applicable the Contractor) wilt give the Council 15
working days written notice a5 soon as reasonably practicable afler i
becomes aware of the Deemed Transfer before lhe Company tskes any
action {including but not mited 1o any action to lermibate of compromise the
employment of the persan to which the Deemed Transker refates) in respect
of thal Deemed Transfer;

E

any acllon o be laken by (he Company In respect of tha Deemad Transfer
will be expressly agread in advance bofween the Council and the Company,
bafore any such action is taken;

the Council shall, sublect to Clause B, indemnify and keep Indemnified the
Company against all direct Losses which the Company ectually jneur in
respect of lha Deemed Transfer.

The Company shall {in respect of School Employees employed by the Company), Lise

reasonable endeavours to procura that any Contraclor shall fin respect of Schoot

Employees empioyed by the Contracior), indernnify the Council against any and all

Losses incurred by the Councl in connection with or 35 a result of;

7.a.1

7.3.2

733

any claim {actual or threatened} or demnand on or afler the Transter Date by
any Transfarring Employee {whether in contracd, tord, under statute, pursuant
to Eurcpean law or otherwise) including bul not limited lo any claim for unfalr
dismizsal, wrongful dismissal, a redundancy payment, breach of contraci,
untawful detluction from wages, discrimination on the groends of sex, race,
dizabifily, age, sextal orentation, religion or religious beiief, a protective
aweard or & claim or demand of any other nature, in each case arising directly
or indireclty fram any act, faull or omission of the Company or the
Condractor, as the case may be; and

any failure by the Company or the Canlractor, @s the case may be, to comply
with ifs obligations under Regulation 13 of the Regulations; anc

any clabm {actust or threatened) or demand by any Schan| Employes arising
out of any change or .propnsed change in the terms and conditions of
empleymant or working conditions of that person on or after the Transfer
Date and their subsequent transfer lo the Company or the Contraciot, as the
case may be where thal School Emplovee would have been o Transferring
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7.4

7.5

B1

Emplayee but for thelr resignation or decision to treat thelr employment as
terminated under Regulation 4{8) of the Reguiations

Mothing in Ihe Indemnitles given by the Councli to the Company andfor the Centractor,
as appropriate, wit cover any liabilily arsing as a result of:

741 & wrongfut act or omission by or on behalf of the Company andfor
7.4.2 anhy liatdilty to the extent contributed to a8 a result of 7.4.1,

The indemnity glven by the Council in Clause 7.1.2 ahove shall not apply and the
Gouncil shall not have any Jtabillly fo the Company or any Contractor (as appropriale)
where the Coundil's failure to comply with such obfigations under Reguiation 13 and
14 of the Reguiations arises or is dua lo the failure of the Company andfor Contraclor
{as appropriate),

CONDUCT GF CLAIM
In respecl of indernnfies given in Lhis Agreement

a.1.1 The indemnified parly shall give written notlce to the Indemnifying parly as
soon as k& practicable of lhe detsils of any clalm or proceedings brought
againslit in respent of which a claim will or may be made under the refevant
indemnity;

a8.1.2 sitbject to claims made in Glause 8.1.1 above, the indemnifled party {where
retevant) will place the Indemnifying party on record as acting on their behalf
whh the relevant courtflribunal:

8.1.3 The indemnifying party shall at its own expense have the exclusive righi o
defend, conduct sndfor setlle aff claims and proceedings which may be
brought to the extent that such claims o proceedings may be covered by the
relevant indamnity,;

814 Provided thal where there is an impact anr the indemnifiad party, the
indemnifying parly shall consult with the other party and shalt at aft times
keep the Indemnified party informed of &l material matters;

B.1.5 the indemnified party shall, al the indemnifying party's expense, provide sl
reasonable assistance and documentation reguired by 1he indemnifying
party in conpection with, and act as or be Joined a8 & defendant in any claim
or pmceedln_gs brought agatnst i;
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9.2

82

B4

2.5

5.6

10.

816 thes Indomnifying pary shall reimburse the ndempified pary for all
reasonable ¢osis apd expenses ({including reasenabla legal cosis) incurred
in providing such cooperation

PENSIONS

The parties acknowledge thal the Academy is a "schems employer” for the purposes
of Ihe LGPS Regulations and that the LEPS Regulations shall apply fo the Company
tas the person carying on lhe busingss of the Academy).

The parfies acgknowledge that the Academy is an "employer” for the purposes of the
TPS Regulations and that the TPS Regulations shali apply fo the Comparny {as the
person carrylng on the business of the Academy).

The Company acknowledges that the Eligible Employees shall be, or as the case may
be, remain eligible for membership of the LGPS or the TPS {as the case may be}
while employed at the Academy following the Transfor Dale sublect to the tems of the
LGPS Reguiations and the TPS Regulations.

The Company shall be responsible far any LGPS defict relating fo the Eliglble
Employees’ membership of the LGPS referabie to service up 1o and including the
Transfer Pate.

The Company shall be responsible {or alt erﬁpioyer coniributiens payable 1o the LGPS
and the TPS in respect of the Efigible Employees and any othar sum due to the LGPS
antt Iha TPS in respect of the Eligible Employees.

The Comparny shall:

2.6.1 maintain such documents and Information as will be reasonably required to
manage the pansion aspecls of any onward ransfer of any of the Eligible

Employess,

0.6.2 promptly provide to the Councit such documents and Information which the
Councd may reasonably requesl in advance of any onward Iransfer of any
person engaged of emploved by the Company; and

Q.E.S fully co-operate with the reasonable requests of the Council relating lo any
administrative lasks necessary o deal with the pension aspecls of any
orward transfer of any persen engaged or emploved by the Company.

EFFEGTING THE TRANSFER OF THE ASSETS ARD THE CONTRACTS

16
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10.1

.2

17

The Counch and the Govemning Body wil assign andfor novate to the Company whh
eftecl fram the Transfer Date all its rights, tille and interest i andfor under oF pursuznt
1o all he Confracls which are {a} capable of assignment andfor novadlon without the
consent of ofher parties to those contracls: of (b) to the extent that such contracis are
not asslgnable without the consent of the other parties, if such consent has been

ohtalned prior to the TFransfer Date.

If any of the Contracls cannot be assigned and novated to the Company except by an
assignment made with the consent of another party of by an agreement of novation:

1021 this }"xgreemen’t ahafl not consliute an assignmend or an afternpted
asslgnment of the Contracte if the assignment of attempted assignment
would constitile a breach of the Conlracts,

4023  afler \he Transfer Date the parties shall use their respective reasonable
endeavours to obtein the consent of the relevanl third party lo the
assignment, o to procure the novalion, of the Conlracts,

1023 Bubject to the remainder of this Glause 10, unless and until the consent or

novation is obtained:

10.2.3.1 the Cauncil or the Governing Body (as the case may be) shaf
hold the same an trust for the Company and shall (at the
Company’s cost) do afl such acte and things as ihe Company
may reasonably require at the Company's sole cost and
expense lo enable dus performance of the Contracts and o
provide for the Compaby the benefts of the Coniracls
(including enforcement of any right of ihe Councit or 1he
Governing Body (8§ the case May be)} against the other party 1o
the Contracts arising oul of its termination by the olher party of

olherwise});

10,2.3.2 the Cumpény shall (if sub-contracting s permigsible and lawful
under the Contract{s) in question], as the Counci's or
Governing Body's (as appropriate} sub-gonfractor, perform afl
the ohiigations of the Council {or Goverming Body} under such
Comtract{s) and where sub-contracting & not permissible, the
Company shafl perform such obllgations as agent for the
Councit or Governing Body {as apprapriatey; and

10233 . unless sné unlil any such comract{s) isfare assiagned or
novaied, the Councll ar Governing Body {as appropriate) shall
{so far as it lawfully may) at the Company's sole cost and
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10.4

0.5

1008

10.7

10.8

expense dive all such assistance as the Cornpany May
reasonably require o enable the Company te enforce its righta
under such contract(s), inelrding, providing access o ay
relevant books, documenis and other information in relatios 1
sUCh contract(s) as the Campany may ressonably require from

time to fime;

10.24 if and io the exient that ne such conserd or novation is obtaired whers
required within ninety (90) days of the Transfer Date the Company may by
written notles o the Counch or the Governing Body reguest the Counch or
lhe Governing Body {as the case may be) to Use ressonable endesvours to
procure that such condract{s) ‘istare terminated withaut Habilily to ary of them
and once lerminated neither the Couneil ar the Governing Body {as the case
may be) or the Company shall have further obligallon 1o the other relating o

such contract(s).

Panding the Transfer Date, possession of the Assets shafl be retained by the Council
andfor the Governing Body (as the case may he).

The Counct and/or the Governing Body (as the cass may be} shall on or before the
Transfer Date deliver to the Company any Personnegl Flles and Pupll Records, o the
extent that they are permitted to do so by Cala Prelestion Legislation {and the Councl|
and the Governing Body shall use reasonahle endeavours to ensure that they are
permitted by Dala Proteclion Legislation lo dellver such [nformation to the Company).

The Company undertakes not {o use the Personnet Files or the Pupil Records or any
of the information otherwise referred lo in this Clause 10 for any purposes
unconnected with the aperatii}n and management of the Academy, the purposes for
which =uch information was originally cotlected or any other lawlul purposes,

The Company shall, in the case of any condracts assigned or novated under this
Clause 10, assume responsibility for and indemnify and hold the Council harmiess
againsl the payment and perfoermance of the Condracts and shall pay or perfonn the
Contracts in accordasnce with practice simiar to the present performance of ihe

Coundil in the payment or, s the case may be, the performance of the Contracts.

The Courncll, Governing Body and the Company warrant to one another that they each
have full power and autharity to enter into ks Agreememt and camy out thair

obligaflens hereunder,

The Company wifl do afl actz andfor Ihings andfor execute 2l documents and/or deeds
andfor communicele, cooperate, facifitate and/or provide sl informalion necessary

andfor produce the same to give effect to the provigions of this Agreement andfor to

18
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give the other party the fulf benefit of Ihis Agreement and more particularly this Clauze
i0.

10.9 The Councll covenants and warrants thal in reladion to the Bullding Contracts unti
rovation or assignment fo the Company in accordance with this clause:

10.6.1 il shall continus fo perform the employers obligations under the Building
Contracls;

10.0.2 it shall fake all reasomable steps to procure lhe propar and limely
performance by the Building Contractor(z) {as defined in the Buldihg
Contracts) of their outstanding obligatlons under the Bullding Contracts;

1083 I accordance with clause 10.2.3.1 above, the Council shall at the request of
the Company take such actlon under the Buiding Conlracis as may
reascrably be required by the Company and will pay fo the Company ail
monies and sums received pursuant to such enforcement action &s soan as
reascnably practicable, and

14.0.4 a5 sopn as practicable after the ArchitectfConfract Adminlstrator or Emplover
{as applicable) has issued lhe Notice of Completion of Making Goud {as
those terms are defined in the Building Gonlracts} in accordance with the
Bullding Contracls andfor any claims or dispules are finally resolved  the
Council shall as far as reasonably possibie procure the novatlon of
assignmen to the Company of the Bullding Cantracts and the Councit shalt
as far as reasonably possible assign fo lhe Company all coflateral
warrardies, bonds or guarantess under lhe Building Conracts,

10.10  The Council shalt fully Indemnify the Company and keep the Cormnpany fubhy
indemnified agains| all losses suffered or Inclrred by the Company arising ouf of or in
connection with the performance or completion of the Building Contracts where the
cause of any claims thal fall under this indemnily arise prior 1o the novation or
asslonment of ihe Bullding Gantratis.

10,11 From the Transfar Date until novation or assignhment in accordance with clause 10.9.4,
lhe Councit and the Company shall comply with the provisions of Schedule 5 of his
Agresmerd,

1012 The Company will give no less [han six months' notice to the Council year o exit from
the Energy Contracts.

1t. DEED OF LISE
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13.

14.

15.

15.1

15.2

1523

164

The Barties agree o enter Into a deed of novation in the form annexed at Schedule 5
in relation 1o the Deed of Use to be completed simultaneotsty wiih this Agreerment,

The Parlies acknowledge that this Agreement s subjeﬁ o and conditional Epon the
corapletion of the deed of novation in retation (o the Deed of Use.

CONFIZENTEALITY

Each party undertakes (o the other that they will keep the contents of this Agrecment
confidentlal as betwean the parties, except to the exteni lhat disclosure s required by

law.

THIRD PARTIES

Mo persan who is nol a parly te this Agreement i inlended to reserve & benefil under,
or be entitled to enforce, this Agresment pursuant t@ the Contracts {Rights of Third
Parties) Acl 1999 (lhe "Act'} save that any Comractor may enoy the benefit and
enfarne the terms of this Agreement in accordance with the Acl Mobwithstanding this,
neither the Councll not the Governing Body nor the Company requite the consent of
any Confracior o rescind of vary this Agresment at any time, evon # that variation or
rasclesion affecis the benefits conferrad on such Contractor.

FORCE MAJEURE

Neither party will be lable fo the other for any dalay or nun-performance of ils
obligations under this Agreement ariging from any calse or Causes beyond its

regsonabie conlral.
GENERAL

No forboarance or delay by elther parly in anforcing its rights will prejudice o rastrict
the rigkts of lhat party, anid no waiver of any such rghts or of apy breach of any
contractual terms wik be deemed fo be 2 waiver of any other right or of any later
breach.

No variation of this Agreement will be valid unless recorded in writing and signed by or
o behalf of each of the parties to thie Agreement.

If any provision of this Agreement {or part of ary provision} |s found by any court or
other aulhority of sompelart jurisdiction fg be unenfarceable or fegal, ke other

pravisions will remaln unaffected and In force,

Mething T this Agreement wil be construed 85 conslituting or evidencing any

parinership, contract of employment ar joint venture of any kind between either of the
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15.5

154

15.7

15.8

15.8

1618

1511

15.12

parties or as suthorising either parly te acl as agent for the other. Neithor party will
have authority to make representaflons for, act in the name or on behalf of or
olherwize to bind the other pary In any way.

MNeither party will make any announcement relating to this Agreemend or its subject
maltar without the prior written approvat of the other parly (such approval not to be
unreasonably wilhheld or delayed).

Each party will, at the requesl of the olher party and ile own cost, do {or procure
athers fo do) everylhing necessaty to give the other parly the full benefit of this
Agreamert.

Mothing in this agreement shail oblige the Governing Body to conlinue in existence
where it ceases 10 do 5o as a resull of the closure of the Schoot or by operafion of law
or shall place any obligation or lighilty on the individual members of the Goveming
Body whelher of not the Governing Body contfrues Lo exist,

Any notice required o be given under this Agreement shall be in writing and shall be
dedivared personally, or sent by pre-paid first class or recorded delivery or by
commercial courier, w each parly required to receive the nolice ab the addresses
specitied by the relevant party by written notice to the other (and if no such address is
specifled), the address sat out at the front of this Agreement.

Any notlee shell be deemed to have been duly recedved:

18,81  if delivered personally, when ieft af the address and for the contract referred
I In this clause; or '

16.8.2 i senl by pre-pald firat class post or recorded delivery, at 9.00 a.m. on the
second husiness day after posiing; or

18593  if delivered by commerclal courier, on lhe date and at the time thai the
colrier's delivery recelpt Is signed.

A notice requlred to be given under this Agreement shall not be validly given if sent by

amail or fax.

Thls Agreement may be executed In any number of counterparts, each of which will be
an ariginal and all of which will logether constitufe & single agreement,

Each party shall bear #s awn costs and expenses {including legal fees) in relation to
the preparation, negotiziion and execution of {his Agreemant.
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16,13

18.14

16,

16.1

16.2

17.

17.1

17.2

17.3

This Agrestrent and the documents referred to in it constituies ihe enfire agreement
and understanding between the parties in respect of the matters deafl wilh in it and
supeTsadas any previous agreement between the parties.

Each of the parifes acknowlsdge and agrees that in entering into this Agreement it
does not rely on, and wilk have no remedy in respect of, any stalement, representation,
warranty or understanding (whether negligently or innocently made) of any person
{whether parly to lhis Agreemenl of nol}, save In the casa of fraud or fraudulent
misreprasentation, other than as expressty sef out In thiz Agreement,

GOVERNING LAW AND JURISDICTION

This Agreement and any non-conlractual obligations arising out of or in coanection
with it wilt be governed by and inlerprefed in accordance with the exclusive law of
England and Weles,

Each pary frrevocably submits Lo the exclusive jurisdiction of the courts of England
and Wales over any clalm or malter arising under or in conneetion with this

Agresment.
LIABHITY

Wathing in this agreement shall be inlerpreted as to exciude or limi liabiity for fraud
andfor fraudulent misrepresentation, desth or persomal injury or any other liabiity
which canmol be excluded of limited al law arising a3 a result of any parly to this

Aoreement's negligence,

Nore of the parties 1o this Agreemert shall be liable ta any other parly for any speciat
or consequential Losses {whether direcl or indirect) including but nad limited Lo

1721 lows of profits;
i7.22  loss of goodwll,
1724 Ioss of business opportunity, and

17.2.4 loss of anticlpated savings.

Subject to the provisions of Clauses 161 and 16.2, the Councli's labifty to the '
Company or to atty cther third pary with respect o any breach of contract, tort
fincluding regligence), hreach of siatutory duty, misrepreseniation, restitution or
otherwise In relation to this Agreemert shall not excesd £5 million.
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1.1

1.2

SCHEDULE 1

STAFFING INFORRMATION

Indivifual terms and conditions

Capies of all current employmend contracts, and aff other terms and conditions of

amplayment,

A schedule comprising in respect of each employes, the following pariculars:-

(a}
(b)
{c}
{d)
(e}
()

(@

{hi

()

(k)

full name; ‘

post;

whether the employment is ful or part me;
58]
dabe of birth;

date of commencemeni of sensice;

notice period;

normal retirement age;

remuneration;

pension;

in respect of ieachers:

{i] scale point or leadership group spine point;

{iy  assimiatlen paint for the head teacher;

{iiy  whether the employee is a post-threshold teacher;
{iv] whether the employeeis a .gmd thoneours praduate;

{v} managemeni, recruftmenl retention andfor amy other

payable;

{vi} any applicable assimilation safeguarding,

allowances
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1.3

1.4

1.8

1.6

2.1

22

2.3

2.4

2

and ali oiher benefits whether confractual or otherwiss.
Dietmits of any recent changes of terms ant conditions in relatlon fo any emplovee.

Coples of any employee handbooks, miles and other policies, procedures,

arrangsments or agreements in relation o'

fa)  redundancy procedures and payments;

{b}  redeployment proceduras;

{c} sickness absence and sick pay entitiements;

{d}  equal opportunities,

fed)  disciplinany matters;

{fi  maternity rights;

and detalis of whather or not each {}f the above are discrefionary of contractuat.
Copies of any job descriptions.

Details of any practices or customs which athough nol written down forim part of
employess’ terms and canditions of employment.

Collective bargaining

Datails of the names of all trade union and otiver employee representatives, with the
narme of the trade union, lhe posltion held and how long the position was held,

Details of any trade unlon recognised by the Council f Governing Body, giving the date
and delails of the recogrillon agreemenl (and a copy if available), with brief details of
cumrent and historlc labour relations and any pending negotiations.

W

Details of any other agresment, whether schoof, local or nationsal, with any trade unicn
or ather body of employee representatives fand copies If available) including any
informat recogrition and procedure arrangemants and other arrangemenls honoured

by "cusiom and practica”.

Details of which, i any, of the lerms of any eollective agreement form part of

indlvlduals’ terms and conditions of employment.

Disputes
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3.1

az

3.3

3.4

w
tn

4.1

4.2

8.1

6.1

6.2

T

7.2

Melails of any dispute with any smployes whether brought under the Counci f
Goverring Body's disgiplinary or grievance procedure or otherwise and any mallers

which might give rise to such,

Detaile of any litigation threatened or pending egainst he Gouncl ! Governing Body,
nciuding any court, employment tribunal of grhifration ¢lzims or any matters which

might give rise 1o such,

Details of any enquiry, correspandence or contact belween the Council / Governing
Body and the Commission for Racial Equality, the Egual Opporunities Commission,
the Health and Safety Inspector and the Inland Revenue concerning enployees.

Details of any coutt judgment or current employment tribural award in respect of any

employee dispule.

Details, and, if avaitable, copies, of any warnings plven 1o cmployecs Under the
Councit / Governing Body's disciplinary or capablity procedures.

Dismissals

Details of afl dismissalsiresignations within the last 12 months including reasens for

the dismissaifresignation.
Dietalls of all employees recruited wilhin the last 12 months.
Working Time Reguiations 1928

Coples of any individual, collective and worldoree agreements entersd Into pursuarnt I

the Werking Time Regulations.
Health and Safety
Dietaits of any health and safety committeesirepresentatives.

Details of any health and safely complaints or recommendations or clalms within the

last & years.
TreineesiConsuitanis

Detalls of ail Individuals in the undsrtaking working on training, work experience or

simliar schemes.

Dreluils of all consulancy agreements of self-employed personne! who are or may

actually be emplioyees,
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8. Absent employees

8.1 Detalis of &l employees wha have notiied tha Council f Governlng Body Lhat they are

pregnant of who are currently absent on malernity leave.

82 Details of all employees on long tern sick leave together with confirmation of the
nature of their iiiness and the durallon and dates of their absence(s} due lo that

cordiiior.
9. Juh Evaluatioh Scheme
g1 A copy of any job evaluatlon achemss,
10. Contractor Employees
101 Details of any (ndividuals employed by coniractors warking in the achool,
1. Pension

1.1 A IIst of all occupational pension schemes applicabie to iha employges.

|
I
I
I
|
i
|
_
4
i

11.2 Details of any cumend of pending applicalions for early retiremeand.
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SCHEDULE 2

THE CONTRACTS

All existing agreements and arrangemants for the provision of services by the Coundil or third

parties to the SchoolGoverning Bedy which are Intended o remain in place at the Transfer

Drate for the purpbses of the School. Such services clude:-

DETAILS OF SERVICE LEVEL AGREEMENTS WITH ENTRUST/SCL .-

Narme of Address Service Provided Expiry Date |
Supplier/Provider .
Entrusl The Riverway Centre  |-Calering Service — School Meals | 30.03.17
Riverway, Stafford,
ST6 3TH
Entrust The Riverway Centre | Caterlng Servine — Cash 31.0317
Riverway, Stafford Collaction
ST16 3TH
Entrust The Riverway Centre | Cleaning Services 31.03.47
Rivarway, Stafford,
5T16 3TH ]
Entrust The Riverway Centre | Finance Services 303,47
Riverway, Stafford,
5716 3TH
Enfrust The Riversay Centre Governor Services 310317
Riverway, Stafford,
oo ST16 3TH —
Enlrust The Riverway Cenlre Health & Safely Service 03T
: Riverway, Stafford, i
§T16 3TH “i
Enlrust The Riverway Cenlre Health Safety & Wellbeing Service| 31.03.17
Riverway, Stafford i
5T46 3TH
Entrust The Riverway Centre ] Learning Technologles — 310317
Riverway, Stafford, LaunchPadagh (CT Suppor!
5716 3TH
Erbrisd The Riverway Cenfre Learning Technologles — 30318
Riverway, Stafford, Technical Mansgement
ST16 3TH infarmation Systems ) |
Entrust The Rlverway Cenfre Learning Technologles — Entrust | 31.03.17
Riverway, Stafford, Broadband
_ ST16 3TH )
Entruat The Riverway Centre Learning Technalogies — Policy  [31.03.17
Rlverway, Staffard, kdonitoring
. 5716 3TH ~
Entrost The Riverway Centre Learning Technologies — 1.03.17
Rlverway, Stafford, Transitional Services
) ST16 3TH o N
Entrust The Riverway Catlre teaming Technalogies — 31.03.20119
Riverway, Stafford, - | Technical
STI63TH _
Entrust The Rlverway Centre Music & Performing Arts Service [ 31.03.2(17
Hiverway, Stafford,
ST16 3TH ]
Entrust The Riverway Centre | Qccupational Health Service 31.03.2017 ]
4 2¥2976.2 (dus na 10627421}
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Riverway, Stafford,
5716 3TH

Counci Fleet Cara
Unit 3 A, Beacon
Business FPark, Weslon
Road, Stafford ET18 OWL

Entrust The Riverway Centre | HRPayroll & Transactionat 3032017
Riverway, Stafford, iManaged Service
- 9746 3TH .
Enfrust The Rivarway Genlre Property Managemenl Services — (31.03.2017
Riverway, Stafford, | Malntenance Consultancy —
5716 37TH Building & Engineerlng Surveyor
Entruest The Riverway Cenlre Properiy Management Services — | 31.03.2017
Rlverway, Stafford, Enhanced Water Hygiene
ST16 3TH Management N -
Enfrust The Riverway Cendre | Properly Management Services — | 31.03.2017
Riverway, Stafford, Energy Consutancy
_ ST16 3TH
Entrust The Riverway Centrs | Property Managemenl Services — [ 31.03.2017
Riverway, Stafford, Display Energy Cerificales
ST16 3TH .
Entrust The Riverway Centre | School Improvement Services 31.08.2017
Riverway, Slafford, {Including Early Years & SENIS}
ST16 3TH
Enlrust The Riverway Centre | School's Swimming Service 31.03.2017
Riverway, Stafford,
~ 5118 3TH )
Entrust The Riveraay Centra | School's Library Service - 31.03.2017
Riverway, Stafford, Nursery, Primary & Special
5T16 3TH Schools _
Erlruzd The Rlverway Centre | Staffordshire Broadband Services | 31.03.2017
Riverway, Stalford, {PSHN)
5716 3TH _‘
SCC Governed Agreemenis
Pass Through ? Staffurdshire Place, Information Governance {1 vear]—
Service Tipping Street, Stafford, 31.03.20%7
_ 8116 2DH :
sScC 2 Slaffordshire Flace, Legal Saervices 032017
Thpping Street, Stafford,
ST16 2DH )
sCC 2 Staffordshire Place, Insurance Services — Slekness 31.03.201%7
Tlpping Street, Stafford, | Absence — Support Staff
. &T1é 20H
SCC 2 Staffordshire Place, | Insurance Services — Sickness 91.03.2077
Tipping Streed, Stafford | Absence — Teaching Siaff and
8718 20H Headteachers' Top Up
SCC Staffordshire County Minibus Leass 0d4.11.2017

CORTRALYS UEALT WITH DIRECRLY BY THE SCHOOI.2-

45 Hollihgsheed Avenue
MNewcaslle, Staffordshire

Name of Address Service Provided Expiry Date
Supplier/Provider ) L
Hedgehogs Semma Rochelle MNurzery Care 31032017
Mursery Hedgetiogs Preschool
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Saceer Lions

" Catholic School, Spring

Carl Robinson
Soccer Lions, The Old
Murszery, 51 Gregorny's

(3arden Road,
Stoke on Trenl,
Staffordshire ST3 20N

Soceer Training

GMS [Grounds
Mairenance)

7 il tane End,
Biakenhal, Marlwich,
Cheshire CWH 7hP

{Brounds maintenance

31.03.2097 |

" Arran Pest Conirol

50 Cherch Road, Biurion,
Sioke on Trent,
Statfordshire 8T.3 3BD

Pest Controf

04.04.2017

City Security

Geofirey Wherton
43 Brookside Drive,
Elurion, Stoke on Trent,
Stuffordshire 5T3.2AH

Keyholdar

31.08.2017 .

- BHS (1) Schoa!

Block B, Weston indusirial
Esiale, Caerphilly, Wales
CFa3 14K

Hend drigrs. bins, soap, et

1.03.2047

"PHS (2) School

Block B, Waeston Industrial
Estate, Casrphilly, Wales
CFB83 1XH

Driers, bing, soap, efc

31.07 2018

PHS {3} Annex

Block B, Weston ndustrial
Estate, Castphlily, Wales
CF83 1XH

Ditizrs, bins, soap, ete

31.07.2016

Insight HR

40 Hatherbon Road,
Canngek, Staffordshire
wsit tHG

HR services

31 08,2016

Coroner Energy

Edward Hyde Bultding, 38
Clarendon Road, Watiord,
w7 W

(Gas

Cinpoing

hpower

P 3 Box 8201, Oldbury,
West Midlands B6% 2EH

Elechricity

Ongolng

British Telecom

81 Newgale Street, London

EGC1A TAl

Telephone

Cngolng
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SCHEDULE 3
THE AGSETS

Afl eguipment, furniture, fixlures and fillings on the site of the Scheol, including hitet net
limitet o the computer servers and anclllary equipment and owned by the School
{"the laose plant and aquipment”), subject to all contractual obligations in respect of
any part of the fooss plant and equipment which is the subject of any leastrg, hire or
hire purchase agreements listed In Schedule 2 except, for the avoldance of doubt, the
Excluded Azsets.

All rights to use the mame of the School and all logos and domalp names ussd
exciusively by the School  All copyrights, dedabase rights and pther inteftectual
property rights owned by the Council or Governing Body (as appropriate) and used
exclusively by the School to the extant that the same are capable of being assigned or

subicensed to the Carpany.

Any un-used balance remalning from the Schools budget at the Transfer Date

following completion of due aceounling procedures.

7721763 [doc no 105EF42.11



SCHEDULFE 4

TilE EXCLUDED ASSETS

The foliowing assets are excluded from this transter

1.

The freshoid or leasehald tiles io the site of the School.

The unpaid partion of any grants made to the School in respect of periods before the

Transfer Diata.

Any assets whose fille is vested In third partios ather than the Counct andior

Governing Body,

All copyrights, database rights and otfier intellectual property rights owned by the
Council andlor Governing Body (s approprlate) not used exclusively by the Schoal
andfor not capable of asslgnment or sub-ficensing.

The servers and anciliary equipment owned by the Countil pursuant to any relavart
comtract {including, those relating to { earning Technologies and Staffordshire Met 2 —

Broadhand referred to In Schedule 2).

{\Without prejudice to Lhe foregoing) any equipment andfor apparatus bafonging io the
Coundli or any third party and used in respect of the provision of any service pursuant

to any contract,

Any hieences {including television, phonographic performance, copyright, Edusationat
Recording Agency and Performing Rights Society) which may be vestad in the Council
for the benefl of the School together with other schools or Council premises and nol

vested exclusively in the Schact.

Cash in hand or at bank {other than any surpluses Iransferred to the Company from
the Gounclt and the Governing Bady pursuant to the Academy Gonversions {Transfer
of School Surpluses) Regutation 2010).

Leased mini buses (registration numbers DnE2 BEXD).

¥E2176.2 (deg ne 05T}
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SCHEDULE &
THE PARTIES™ O3 IGATIONS IN RESPECT OF THE BUILDING CONTRALTS
COMPLETED WORKS
LICENCE TO OCCUPY

The Company grants ihe Councll a licence for the Councll, the Building Contractors and
lhe Buliding Contractor's sub-conbractors 1o enter upon and o have access with and
without vehicles across such parls of the Site as the parties agree sclefy for lhe purpose
of carrying out their respective obligations in connection with the Buflding Contracls.

LIAISON, CO-OPERATION AND INSPECTION

The Council shafl give proper consideration fo any instructions or representations made
lo the Council by or on behalf of the Company thal relate to the subject matter of the
Building Contracts and shall use reasonable endeavours to procure that all such
reasonable instructlons of representations are promptly dealt with to the Company’s

reasonable sallzfaction.

The parties shall consull and reguiarly llaise with sach ather in refation o all matters
relaling to the performance of the Building Cantracts and in parlicuiar each party with

(=) use afl reesonabls endeavours fo aveld unnecessary disputes and claims
against the other party to this Agreement nor intedfere with the righis af ary
other pary and its servanis, agents, represenlatives, contraclors or
subcontraciars (of any lier) In performing its obligations under this
Agreemenl fior in anyway hinder or prevent such olher party or its
servants, agents, represenlalives or subcontractors {of any tier}) on iis
behalf from performing those obligations; and

(b} assist the other pariy-({and their servanls, agents, representatives of
subcontraciors (of any tier) in performing fHs obligations under this
Agreement so Tar as is reasonably practicable,

Maothing in this clause 2 shall:

(a) interfere wih the righl of esch party lo arrange its affairs in whatever
manner It considers fit In order to perform its obfigations under this
Agreemont and In the manner in which [t considers to be the mest effective
and sfflclent;

ki=]
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3.4

(b} obllge any party o incur any additional cost or expense or suffer any loss
of profit in excess of that required by ils proper peformance of its

philgations under this Agreement,

{c} relicve a party from any obligation under any indemnity cantained in this
Agresment or from any obligation to pay any debt properly due of payable
undar such docurments,

{d} fatler i any manner the discretion of the Council or the Company |n

performing their respective statutory duiies;

{&) oblige the Company o perform the Councifs obligations under this
Agreement of undar {ha Building Conlracts,; or

{f) oblige cither party ta waive any entitlement it may have in connection with
this Agresment,

DEFECTS LIABILITY

On reguest by the Company &t any lime during each Restification Period defined in the
relevant Buliding Contract the CoundH shall Inspecl or procure such inspections of the
watks under the Building Contracls as are reasopably Necessary or approprisle o
identify any defecks, shrinkages o alher faults in those works,

Prior to the expiry of each Reclification Period, the Counch shall prepare 2 list of all
defects, shrinkages or other faulia then apparent in the works {incarporating any
defects, shrinkages or other faults in the works carried out under the refevant Buliding
Contract notified to il by the Company) and give It to the relevan! Building Conlractor
wlthin the time Yimits specified by 1he Building Conlract,

The Councit shafl ensure thal the Building Caniractors’ respeciive obligations 1o reymedy
defecks, shrinkages or other faulie in their works durlng the relevent Reclificalion Period
are enforced and that ali such defects, shrinkages or other faults in those works ars
remedied pramptly in accordance with the relevant Building Contracl.

1he Colncit shall usa reasonable endeavakrs to pracure that:

(a) lhe ArchitectiContract Administrator gives at lgast 10 Working Drays notice
to the Campany of its [ntenticn o inspecl any of the works for the puUrpeses
of issuing a Certlficate of Completion of Making Good. A representative af
the Company may attend the inspection aﬁd make representations o the

Counci!; and

9771162 (o n 1052742.1)
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3.5

4.1

4.2

4.3

4.4

i1

(b} withoul fettering the dlsgretfon of the ArchitectContractor Adminstrator in
carrying oul fts duttes under the relevant Building Conlract, the
ArehileciContract  Administrator  lakes proper  consideration of any
reprazentalions that are made by or on behall of the Company when
considering whether to issue the Cerificate of Completion of Making Good
in accordance with the terr;ns of the relevant Building Contract,

The Councit shall give o use reasonable endeavours o ensure that the
ArchiteclContract Administrator glves a copy of each Ceriificate of Completion of
Mading Good ko the Company immediately after its izsue.

VARIATIONS

The Council shall promptly consuit will the Company prior fo the agreement of any
varialion which may arlee pursuant to the works and gendces being carried out under
the BuHding Contracts and shall take proper account of the reasonable commeants of the
Company rateed during such consuttation,

The Council may make minor or sefely related varatlons lo lhe Building Conlracts
without the Cormpany's consent provided that;

fa) tha varlations are Insubstantial and immaterial;

{b} the variations are in accordance with the terms of the Bullding Contracts
and any statulory requirsments;

{e] any substiule malerals used are of an equal or better quallty and
suitabilty 1o those originally specifled; and

{d} the Counci informs the Company of the variations promptly.

The Council shall not permit & variation 1o the Building Condracts which would have Lhe
effect of materially changlng the design or appearznce of the works or which would
have the effect of reducing any of the usable Hoor areas of the Company's premises
without the Gompany's prior wrliten conseni.

The Councl] shall consider all ressonable and proper requesls by the Company for a
varigtion lo the Building Contracts bul is not obfiged o implement lhe same unless sich
a variation results in & cost saving of otherwise the patties agree how the proposed
vaniation s to be funded. [ such agreement is reached the Council shall instruct the

relevant Bullding Contractor to carry oul the varialion in aceordance with the Building
Conlratis,

¥re1ve.2 (doc no 1NEETALY
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6.1

JNTELLECTUAL PROPERTY

The Councif hereby granis to the Company as far as is possible and in accordance with
the Building Contracts, free of chatge by way of irrem;::able sub-ticence rlghis o use all
inteflectual Property which are or which become rights in respeci of which the Coungl|
hias llcence under the Bullding Conlracts.

VWhere any intelleclual Property to which the Company raasonably requires acoess are
not vested in the Building Cenlractors the Councll underakes to the Compseny that upon
request from the Company the Council shalt é;ceruise lts rights under the Buliding
Contracts to procure the due and efiective grant of a licencs in favour of tha Counci
whereupon the rights so licensed shall be deemed to be sub-licensed to the Company.

Whare a clalm is made of procesdings brought against the Council under the provisions
of the Building Conlracls and which arises eut of any infringement of any nteftechust
Property, or because the use of any maleriats, plant, machinery or eyuipment in
connection with the Building Confracts Infringes any righis in or to any Intellectusad
Propeily of a third party then, if such infringernant hes arisen out of the use of any
Intelieciual Property by or on behalf of the Company olherwise than in accordance wilh
this Agreement then the Company shalt indemnify the Councit at all times from and
against all Losses arising as a result of suich claims and proceedings.

INDEMNITY

The Councit shafi, subject to Clause 6.2 of Lhia Schedule b be responsible for and shatl
release and indemnify the Company on demand from and against all liabitity for Losses

arising from:
{a) death andfor persensl injury;
[{a}] loss of oF damage to properly (including property belenging to the

Compaty of for which it is responsible);

ic) third party actions, claims and/or demands including costs, charges and
expenses (ncluding legal expenses on an indemmity basis) arising 85 A
result thereo! brought against the Company,

which may arise out or in consoguence of:

() the camying out of the Building Contracls by the Buiiding Contractor or the
performance o non-performance by any of the Building Comtractors of their
respective obligations under the Building Contrants;

fe) the presence of the Council o the Building Contractor at the Slle ;

¥72175.2 [dar no 10527421}
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6.2

6.3

{f)

{a)

the performance or non-performance of this Agreement by the Counci

any breach of stafutory duty by the Council.

The Counci| shall ned be responsitle for or be obllued to indemnify the Cormpany.

{a)

{b)

{c)

for any malter referred to in Clause 6.1 of this Schedule 5 that arises as 8
direc! result of the Councll acting on any written instruction tssued by the
Company. '

for any injury, loss, damage, cost and expense caused by the negligence
or witful misconduct of the Company {other than to the extent such
negligence or witiul miseonduct would hot have oceurred but for the breach
by the Councit of Its obligations under this Agreement) or by the breach by
the Company of its abligaions under this Agreement;

where the claim arises from any malter concernlny the carrying out of
works by the Building Confractors o the performance or hon-performance
by the Buliing Confractors of their respective obligations under the
Building Coniracts or the presence of the Building Contractars at the Siie to
the extert that the Cauncil having used alt reasonable endeavours to do so
ks unable to clabm ndemnily or {notwithstanding being so entitfed to claim)
and having used is reasonable endeavours is unsuceessful in clalming
indemnity frons the relevant Building Conlraclor,

The Company shall indemnify and keep the Council indomnifled 2! all times from and

aganst liability for Losses erising from:

(&)

(b}

{c}

{d}

any claim for or in respeact of death andfor persanal injury of any employee
of ar pereon engaged by the Cauncil or the Building Contraciors;

any physical loss or damage fo the Bullding Contraclor's property of
equipment on lhe Site;

any breach of statutory dufy for which the Council is held liable;

any third pariy actions, clalms andfior demands including costs, charges
and expenses (including fegal expenses on an indetaity basis) arising In
consequance thereof brought againgl the Council or lhe Building
Centractors;

which may arise oul of or In consequence of the performance or non-performance of

this Agree'ment by the Cempany of any hegligent or wilfuf act or omission of the

Compary which i each case Is a breach of the Company’s oblipations under this

272176, {doc no 1052742, 13



6.4

FA

7.2

8.1

8.2

Agreement other than Lo the gxtent that such perfermance or non-perdormance or negligent
or witful misconduct would not have ocourred but for a breach by the Council of s

obligations under this Agreement.

The Gompany shalt hava ne lfability to the Council pursuant fo this Agreement including this
clause 6.4 to the extent that any Losses are coverad by the Council's insurance pursuant to
thls Agreement, the Building Conlractor or any other contract o which the Council is & parly
and are racovered Under such Insurance, or are récoversd pursuznt to any clher contract to
which the Council is a party.

INFORMATIGN

The Company acknowladges thal the Buttcl?ing Contractors may require the Coungll o
pravide o the Building Contraciors from Bime to time information and docurments to faciltate
performance of the Buiiding Contracts. The Company agrees that | shal rpon reascnable
requast and within & teasonable Bme stated In the request (which Gmescale will be
considored reasonable, without preludice o other reasons, where it is required in order to
camply wilh Hitnescales placed on the Council under the Buflding Contracts and where the
request fias been made gz scon as reasanably praciicable by the Councl} provide such
[nformalion, documents and any records In the possesston of the Company and which lhe
Company is lawfully entited lo disclose that is reasonably reguired by the Councll 1o
facilitate ihe effective operation of the Building Contracts or to satisfy any obligaion upon the

Councit pursuant to the terms of the Boildlng Confracts,

The Councll agrees thal il shall promptly provide to the Company upon request being made
of i by the Company coples or ariglnats of all Information In s possession which has bean
provided by the Buliding Confraclors pursuant the Building Contracts where in all stich cases

the liformation ts reasonably required by the Company.
TERMINATION GN THE COUNCH S DEFALILT

The Sompany acknowtedges thal the rights of & Buflding Contractor lo terminate exlst In the
event that the Council defaufls under a Buliding Contract. if the Contractor threatens such
terminatlon the partles do this Agreenent shall consull promplly with a view io 1aking such
aellon as s appropriate paricularly having regard to the righis available to the Coundii to

remedy any breach that has arisen.

Tha Council shall not do or omil to do anything that would entfife 2 Building Comdractor to

regard the relevant Bullding Conbract as terminated by breach.
BLAI.DING CONTRACT

The parties agree that where under Schedufe 5 the Council agrees to carry oul of
procure the carrying cut of an action pursuart to @ Building Corrac! thal ebligallon shall

14
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he limited to ihe exient of the Councils sndior the Builiding Contractor's righls and

obHigalione under the retevant Bulldlng Contract,
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SIGNED on behalf of STAFFORDSHIRE
COUNTY COUNCIL

SIGNED by,S'“”‘.I_ ‘g*ﬁ ]

Duly authorised on behalf of the )

GOVERNING BODY

SIGRED by Y. Nstsany . )

Duby autharlsed on behalf of

COMPANY

Autharised Slgnatory

P W
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S{GMED an behslf of
STAFEORDSHIRE COUNTY COLINCI.

Agthorised Signatory

SIGHED by )

Dy authorised on behalf of the )

GOVERNING BODY OF
CHESTERTON PRIMARY SCHOOL

SIGNED by _ y -

Duly authorized on behalf of

THE CHESTERTOM ACADERY
TRUST

................................................
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