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THIS AGREEMENT is made 2024
PARTIES:
8} CHESHIRE EAST COUNCIL of [Insert Address] (the “Council®);

(2) THE GOVERNING BODY OF ST BENEDICT’S CATHOLIC PRIMARY SCHOOL of
Hall Road, Handforth, Wilmslow, Cheshire SK9 3AE (the “Governing Body”);

3 OUR LADY HELP OF CHRISTIANS CATHOLIC ACADEMY TRUST a company
limited by guarantee registered in England and Wales (company number 08307881)
whose registered office is at All Hallows Catholic College A Voluntary Academy,
Brooklands Avenue, Macclesfield, Cheshire, SK11 8LB (the “Company”).

WHEREAS

(A) The Company will, from the Transfer Date, operate the Academy on the same site as
the School.

(B) The freehold of the site is owned partly by the Council and on the Transfer Date the
Council will enter into a 125 year lease with the Company in respect of the part of the
site owned by the Council and used by the School.

1 Definitions and Interpretation
1.1 In this Agreement the following words shall have the following meanings:-

Academy means the academy to be maintained by the
Company at the site of the School under the
proposed name St Benedict's Catholic Primary
School, a Voluntary Academy;

Assets means all property, undertaking, rights and
assets, whether tangible or intangible, of
whatever nature used or held by the Council
and/or the Governing Body (as the case may
be) for the purposes of the School including but
not limited to those listed in Schedule 3, but
excluding the Excluded Assets;

Children’s Barred List means the single barred list for those who are
barred from engaging in regulated activity with
children as required by the Safeguarding
Vulnerable Groups Act 2006 and maintained by
the Disclosure and Barring Service and
amended by the Protection of Freedom Act
2012;

Contractor means a contractor providing services to the
Company to whom the contract of employment
of any Transferring Employee is transferred
pursuant to the Regulations on or after the
Transfer Date;
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Contracts

Data Protection

Legislation

Directive
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means the contracts (including any collateral
warranties, guarantees, bonds and third party
rights in favour of the Council and/or the
Governing Body (irrespective of whether the
Council or the Governing Body is a signatory to
the same)) entered into by the Council and/or
the Governing Body (as the case may be) for
the purpose of operating the School in the
ordinary course of business which are still in
force at the Transfer Date, including but not
limited to:

0] contracts, collateral warranties,
guarantees, bonds and third party rights
relating to building, improvement,
maintenance or other works of the land
and buildings comprised in the site of
the School; and

(i) those contracts listed in Schedule 2
(true and accurate copies of which have
been disclosed to the Company prior to
the Transfer Date),

and where such contract was entered into by
the Council and relates to other schools
operated by the Council as well as the School
then only such part of that contract as relates to
the School, in each case excluding the
Excluded Contracts;

means all applicable privacy and data
protection laws including the General Data
Protection Regulation ((EU) 2016/679) and any
applicable national implementing laws,
regulations and secondary legislation in
England and Wales relating to the processing
of Personal Data and the privacy of electronic
communications, as amended, replaced or
updated from time to time, including the UK
GDPR, Data Protection Act 2018, the Privacy
and Electronic Communications Directive
(2002/58/EC) and the Privacy and Electronic
Communications (EC Directive) Regulations
2003 (SI 2003/2426) and any laws that replace,
extend, re-enact, consolidate or amend any of
the foregoing;

means the Safeguarding of Employees

Directive (2001/23/EC) (as amended, re-
enacted or extended from time to time);
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Disclosure and Barring

Service
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Employee Liability
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Encumbrance

Excluded Assets

Excluded Contracts

Excluded Liabilities

Funding Agreement

Loss

the LGPS
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means the organisation established under the
Protection of Freedom Act 2012 and formed on
1 December 2012 by the merging of functions
of the Criminal Records Bureau and the
Independent Safeguarding Authority;

means the Transferring Employees who
transfer to the Company and are active
members of or eligible to join either the LGPS
or the TPS immediately before the Transfer
Date;

means the information which a transferor is
obliged to notify to a transferee pursuant to
Regulation 11(2) of the Regulations;

means a list of all School Employees as at the
date that the list is provided to the Company by
the Governing Body;

means any mortgage, charge, pledge, lien,
equity, option, restriction, right of refusal, right
of pre-emption, third party right or interest, any
other encumbrance or security interest of any
kind, and any other type of preferential
arrangement (including title transfer and
retention arrangements) having a similar effect;

means the assets described in Schedule 4
which are excluded from the transfer effected
by this Agreement;

means the contracts described in Schedule 5
which are excluded from the transfer effected
by this Agreement;

means all Losses not expressly transferred to
the Company pursuant to the terms of this
Agreement;

means a funding agreement to be entered into
between the Secretary of State for Education
and the Company with regard to funding
arrangements for the Academy;

means all costs, claims, liabilities and expenses
(including reasonable legal expenses) and
“Losses” shall be construed accordingly;

means a Local Government Pension Scheme
established pursuant to regulations made by
the Secretary of State in exercise of powers
under Sections 7 and 12 of the Superannuation
Act 1972 as from time to time amended;
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the Personnel Files

the Pupil Records

the Regulations

the School

School Employees

School Fund

Staffing Information

Third Party Consent

the TPS
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means in respect of the Transferring
Employees copies of all personnel files or
records relating to their employment at the
School and any previous period of continuous
employment with the Council and/or the
Governing Body, including without limitation a
copy of any contractual documentation, any
documentation relating to job description, pay
information, training records, information
relating to sickness absence, a copy of any
disciplinary warnings and a copy of any
grievances;

means the records and information held by the
Council or the Governing Body in respect of the
pupils at the School who will or who are likely to
become pupils at the Academy;

means The Transfer of Undertakings
(Protection of Employment) Regulations 2006
(as amended or re-enacted from time to time);

means St Benedict’s Catholic Primary School
(a maintained school);

means any employees of the Council or of the
Governing Body or of any other persons who
are assigned to the School or to services
provided in connection with the School,

means the following bank account:-
RBS

St Benedicts Catholic Primary School
10002907

16-20-33;

means, in respect of the School Employees, the
information listed in Schedule 1;

means a consent, licence, approval,
authorisation or waiver required from a third
party for the conveyance, transfer, assignment
or novation in favour of the Company of any of
the Assets or Contracts;

means the Teachers’ Pension Scheme
established pursuant to regulations made by
the Secretary of State in exercise of powers
under sections 9 and 12 of and Schedule 3 to
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the Superannuation Act 1972 as from time to
time amended;

Transfer Date means the date specified in the Funding
Agreement on which the Academy will open;

Transferring Employees means any School Employees whose
employment transfers to the Company or to a
Contractor on the Transfer Date pursuant to the
Regulations and who are listed in the Employee
Schedule;

UK GDPR means the retained EU law version of the
General Data Protection Regulation ((EU)
2016/679) as it forms part of the law of England
and Wales, Scotland and Northern Ireland by
virtue of section 3 of the European Union
(Withdrawal) Act 2018, as modified by
Schedule 1 to the Data Protection, Privacy and
Electronic Communications (Amendments etc)
(EU Exit) Regulations 2019, as updated,
superseded or repealed from the time to time.

1.2 In this Agreement (except where the context otherwise requires):

1.2.1 use of the singular includes the plural (and vice versa) and use of
any gender includes the other genders;

1.2.2 a reference to a party is to a party to this Agreement and shall
include that party’s personal representatives, successors or
permitted assignees;

1.2.3 a reference to persons includes natural persons, firms,
partnerships, bodies corporate and corporations, and associations,
organisations, governments, states, foundations, trusts and other
unincorporated bodies (in each case whether or not having separate
legal personality and irrespective of their jurisdiction of origin,
incorporation or residence); and

1.2.4 a reference to a Clause or Schedule is to the relevant clause of or
schedule to this Agreement; a reference to a sub-clause or
paragraph is to the relevant sub-clause or paragraph of the Clause
or Schedule in which it appears.

1.3 The Schedules form an integral part of this Agreement and have effect as if set
out in full in the body of this Agreement. A reference to this Agreement includes
the Schedules.

14 In the event of any conflict or inconsistency between the Clauses and the
Schedules of this Agreement, the Clauses shall prevail.

15 General words are not to be given a restrictive meaning because they are
followed by particular examples, and any words introduced by the terms

I TH [ TH

“including”, “include”, “in particular” or any similar expression will be construed

LEGAL\51511878v1
70181109v1

OFFICIAL



as illustrative and the words following any of those terms will not limit the sense
of the words preceding those terms.

1.6 Any reference to a statute, statutory provision or statutory instrument includes
a reference to that statute, statutory provision or statutory instrument together
with all rules and regulations made under it as from time to time amended,
consolidated or re-enacted.

2 Condition Precedent

This Agreement is conditional upon the Funding Agreement being signed by the
Company and the Secretary of State on or before the Transfer Date. In the event that
the Funding Agreement is not signed by such date, this Agreement shall cease to have
effect on the day following such date.

3 Operation of the Regulations

The Parties intend and acknowledge that the closing of the School and the opening of
the Academy shall constitute a transfer to which the Directive and the Regulations
apply and agree that as a consequence that the contracts of employment made
between the current employer and the Transferring Employees (save insofar as such
contracts relate to benefits for old age, invalidity or survivors under any occupational
pension scheme) shall have effect from and after the Transfer Date as if originally
made between the Company or (as the case may be) a Contractor and the Transferring
Employees.

4 Provision of Staffing Information and Warranties

4.1 Without prejudice to its obligation pursuant to the Regulations to provide the
Employee Liability Information, the Governing Body shall, at least 14 days prior
to the Transfer Date to the extent lawfully permitted, provide the Company with
the Employee Schedule and Staffing Information.

4.2 The Governing Body shall notify the Company of any material change to the
Employee Schedule and the Staffing Information as soon as is reasonably
practicable prior to the Transfer Date and shall upon request by the Company
meet the Company to discuss the information disclosed.

4.3 The Governing Body warrants, and in respect of any School Employee
employed by the Council the Council also warrants, as at the date of this
Agreement and again as at the Transfer Date:

43.1 that the information in the Employee Schedule and the Staffing
Information is complete, accurate and up-to-date;

4.3.2 that neither it (nor any other employer of a School Employee) is in
material breach of the contract of employment of any of the School
Employees nor is any School Employee in material breach of his
contract of employment;

433 that none of the School Employees have given or received notice of
termination of employment nor are any of the School Employees the
subject of any material disciplinary action nor is any School
Employee engaged in any grievance procedure; and
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434 that neither it (nor any other employer of a School Employee) is
engaged in relation to any School Employee in any dispute, claim
or legal proceedings, arising under contract or common law or
arising out of or relating to any statute including the provisions of
the Regulations and any claim or allegation of unlawful
discrimination;

435 that all School Employees who carry out teaching are eligible to do
so in accordance with the Education (Specified Work) (England)
Regulations 2012; and

4.3.6 that by the Transfer Date all Transferring Employees will have been
checked against the Children’s Barred List (as appropriate) and
checked through the Disclosure and Barring Service (formally the
Criminal Records Bureau) and all other checks required by law.

4.4 The Governing Body undertakes to the Company, and the Council undertakes
in respect of any School Employees employed by the Council, that during the
period from the date of this Agreement up to and including the Transfer Date:

44.1 the Governing Body, or as the case may be the Council, shall enable
and assist the Company and such other persons as the Company
may determine to communicate with and meet the School
Employees and their trade union or other employee representatives;

4.4.2 the Governing Body, or as the case may be the Council, shall not,
and shall procure that any other employer of the School Employees
shall not, without the prior written consent of the Company:

€) amend or vary (or purport or promise to amend or vary) the
terms and conditions of employment or engagement
(including, for the avoidance of doubt, pay and job
description) of any School Employees (other than where
such amendment or variation has previously been agreed
between the Governing Body and the School Employees in
the normal course of business, and where any such
amendment or variation is not in any way related to the
transfer to the Company);

(b) terminate or give notice to terminate the employment or
engagement of any School Employees (other than in
circumstances in which the termination is for reasons of
misconduct or lack of capability);

(© employ or assign any person to the School who would or
might as a consequence of such employment or assignment
become a Transferring Employee;

and the Governing Body, or as the case may be the Council, shall indemnify
the Company from and against all Losses incurred by the Company in
connection with or as a result of a breach of their obligations under this clause.
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5 Apportionments

5.1 The Governing Body and (in respect of any School Employee employed by the
Council) the Council shall be responsible for all emoluments and outgoings in
respect of the School Employees (including all wages, bonuses, commission,
premiums, subscriptions, PAYE and national insurance contributions and
pension contributions) which are attributable in whole or in part to the period up
to but not including the Transfer Date, and will pay such liabilities in the ordinary
course prior to the Transfer Date and hereby indemnifies the Company (both
for itself and any Contractor) against all Losses incurred by the Company or
any Contractor in respect of the same.

5.2 The Company shall be responsible for all emoluments and outgoings in respect
of the Transferring Employees (including all wages, bonuses, commission,
premiums, subscriptions, PAYE and national insurance contributions and
pension contributions) which are attributable in whole or in part from (and
including) the Transfer Date, and will indemnify the Governing Body against
Losses in respect of the same.

6 Information and Consultation

6.1 The Company shall comply (and shall procure that any Contractor complies)
with its obligations under Regulation 13 of the Regulations during the period
prior to the Transfer Date.

6.2 The Governing Body and (in respect of any School Employee employed by the
Council) the Council shall comply with its obligations under Regulations 13 and
14 of the Regulations during the period prior to the Transfer Date, save where
the Governing Body or, in respect of any School Employee employed by the
Council, the Council is unable to do so as a result of the failure of the Company
and/or any Contractor to comply with their duties under Regulation 13 of the
Regulations.

7 Indemnities

7.1 The Governing Body and (in respect of any School Employee employed or
formerly employed by the Council) the Council shall indemnify the Company
(either for itself or for or on behalf of any other person to whom the Transferring
Employees or any liability relating to them has transferred or is alleged to have
transferred) against all Losses incurred by the Company in connection with or
as a result of:

7.1.1 any claim or demand by any School Employee or former School
Employee (whether in contract, tort, under statute, pursuant to
European law or otherwise) including any claim for unfair dismissal,
wrongful dismissal, a redundancy payment, breach of contract,
unlawful deduction from wages, discrimination on the grounds of
sex, race, disability, age, sexual orientation, religion or religious
belief, personal injury, a protective award or a claim or demand of
any other nature, in each case arising directly or indirectly from any
act, fault or omission of the employer in respect of any School
Employee or former School Employee or any claim relating to the
period on and before the Transfer Date (and for the avoidance of
doubt, this indemnity shall apply in respect of all Losses incurred by
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the beneficiary of this indemnity in respect of the period after the
Transfer Date where the claim (such as, without limitation, a claim
for equal pay) arises out of circumstances which arose on or before
the Transfer Date);

7.1.2 any failure by the Council or the Governing Body or any other
employer of the School Employees to comply with its obligations
under Regulations 13 and 14 of the Regulations, or any award of
compensation under Regulation 15 of the Regulations, save where
such failure arises from the failure of the Company or any Contractor
to comply with its duties under Regulation 13 of the Regulations;

7.1.3 any claim (including any individual employee entitlement under or
consequent on such a claim) by any trade union or other body or
person representing the School Employees (or other employees of
the Council or Governing Body) arising from or connected with any
failure by the Council, the Governing Body or any other employer of
the School Employees to comply with any legal obligation to such
trade union, body or person; and/or

7.1.4 any claim by any person (other than a Transferring Employee) in
respect of which the Company or any Contractor incurs or is alleged
to incur responsibility or liability as a result of the operation of the
Regulations.

7.2 If in connection with the closing of the School and the opening of the Academy
it is found or alleged that the employment of any person other than the
Transferring Employees has transferred to the Company or a Contractor
pursuant to the Directive or the Regulations:

7.2.1 the Company (or, where applicable, the Contractor) may by 4pm on
the fifteenth (15th) working day following but excluding the day upon
which it becomes aware of that allegation or finding, dismiss the
employee with immediate effect; and

7.2.2 the Governing Body (or, in respect of any person whose
employment transfers or is alleged to transfer from the Council, the
Council) shall indemnify and keep indemnified the Company (both
for itself and any Contractor) against all Losses which the Company
(or, where applicable, the Contractor) may suffer or incur in respect
of that dismissal and the employment of that person up to the date
of the dismissal and any other claim brought by or on behalf of that
person.

7.3 The Company shall (in respect of Transferring Employees employed by the
Company), and shall use reasonable endeavours to procure that any
Contractor shall (in respect of Transferring Employees employed by the
Contractor), indemnify the Governing Body or, in respect of any School
Employee employed by the Council, the Council against all Losses incurred by
that party in connection with or as a result of:

7.3.1 any claim or demand by any Transferring Employee (whether in
contract, tort, under statute, pursuant to European law or otherwise)
including any claim for unfair dismissal, wrongful dismissal, a
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8.1

8.2

8.3

8.4

8.5

8.6

redundancy payment, breach of contract, unlawful deduction from
wages, discrimination on the grounds of sex, race, disability, age,
sexual orientation, religion or religious belief, a protective award or
a claim or demand of any other nature, in each case arising directly
or indirectly from any act, fault or omission of the Company or the
Contractor, as the case may be, in respect of any Transferring
Employee on or after the Transfer Date; and/or

7.3.2 any claim or demand by any School Employee arising out of any
change or proposed change in the terms and conditions of
employment or working conditions of that person on or after their
transfer to the Company or the Contractor, as the case may be, on
the Transfer Date, where that School Employee would have been a
Transferring Employee but for their resignation or decision to treat
their employment as terminated under Regulation 4(9) of the
Regulations on or before the Transfer Date as a result of any such
changes.

Pensions

The parties acknowledge that the Company is a “scheme employer” for the
purposes of the Local Government Pension Scheme Regulations 2013 (“the
LGPS Regulations” which expression shall include any regulations amending
or replacing the regulations from time to time) and that the LGPS Regulations
shall apply to the Company (as the person carrying on the business of the
Academy).

The parties acknowledge that the Company is an “employer” for the purposes
of the Teachers’ Pension Scheme Regulations 2014 (“the TPS Regulations”
which expression shall include any regulations amending or replacing the
regulations from time to time) and that the TPS Regulations shall apply to the
Company (as the person carrying 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 Transfer Date
subject to the terms of the LGPS Regulations and the TPS Regulations.

The Company shall be responsible for any LGPS deficit relating to the Eligible
Employees’ membership of the LGPS referable to service up to and including
the Transfer Date.

The Company shall be responsible for all employer contributions payable to the

LGPS and the TPS in respect of the Eligible Employees and any sum due to

the LGPS and the TPS relating to the period from the Transfer Date.

The Company shall:-

8.6.1 maintain such documents and information as will be reasonably
required to manage the pension aspects of any onward transfer of
any of the Eligible Employees;

8.6.2 promptly provide to the Council such documents and information
which the Council may reasonably request in advance of any

10
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onward transfer of any person engaged or employed by the
Company; and

8.6.3 fully co-operate with the reasonable requests of the Council relating
to any administrative tasks necessary to deal with the pension
aspects of any onward transfer of any person engaged or employed
by the Company.

9 The Assets and the Contracts

9.1

9.2

9.3

9.4

9.5

9.6

9.7

On the Transfer Date the Council and/or the Governing Body (as applicable)
will transfer such right and title as they have to the Assets (subject to any
Encumbrance to which such Assets are subject and to any Third Party
Consent), to the Company free of charge.

The Excluded Assets and Excluded Liabilities shall be excluded from the
transfer under this Agreement.

The Council, the Governing Body and the Company shall work together in good
faith to achieve a smooth transfer which best meets the needs of students
transferring from the School to the Academy.

Such right of title as the Governing Body or the Council have to the Assets and
risk in the Assets shall pass to the Company on the Transfer Date provided
always that the Council and the Governing Body will have no liability to the
Company in relation to the condition of such assets.

The Company shall have responsibility for the operation of the Academy from
the Transfer Date and the Council and the Governing Body shall have no
further obligation in terms of the operation of the School from the Transfer Date.

The Council and/or Governing Body (as applicable) with effect from the
Transfer Date assigns to the Company all the Contracts which are (a) capable
of assignment without the consent of other parties to those contracts (b) to the
extent that such Contracts are not assignable without the consent of the other
parties, if such consent has been obtained prior to the Transfer Date.

If any of the Contracts cannot be transferred to the Company except by an
assignment made with the consent of another party or by an agreement of
novation:

9.7.1 this Agreement shall not constitute an assignment or an attempted
assignment of that Contract if the assignment or attempted
assignment would constitute a breach of that Contract;

9.7.2 after the Transfer Date the parties shall use their respective
reasonable endeavours to obtain the consent of the other party to
the assignment and then to assign, or to procure the novation, of
that Contract; and

9.7.3 until the consent or novation is obtained:
€) the Council or the Governing Body (as the case may be)

shall hold the same on trust for the Company and shall (at
the Company’s cost) do all such acts and things as the

11
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Company may reasonably require to enable due
performance of the Contract and to provide for the Company
the benefits of the Contract (including enforcement of any
right of the Council or the Governing Body (as the case may
be) against the other party to the Contract arising out of its
termination by the other party or otherwise);

(b) the Company shall (if sub-contracting is permissible and
lawful under the Contract in question), as the Council’s or
Governing Body’s (as appropriate) sub-contractor, perform
all the obligations of the Council (or Governing Body) under
such Contract and where sub-contracting is not permissible,
the Company shall perform such obligations as agent for the
Council or Governing Body (as appropriate); and

© unless and until any such Contract is assigned or novated,
the Council or Governing Body (as appropriate) shall (so far
as it lawfully may) at the Company’s cost give all such
assistance as the Company may reasonably require to
enable the Company to enforce its rights under such
Contract, including, providing access to all relevant books,
documents and other information in relation to such Contract
as the Company may reasonably require from time to time.

9.8 Pending the Transfer Date, possession of the Assets shall be retained by the
Council and/or the Governing Body (as the case may be).

9.9  All receipts relating to the Assets and the Contracts and all Losses and
outgoings incurred or payable in relation to the Assets and the Contracts up to
the Transfer Date (“Historic Liabilities”) shall belong to, and be paid and
discharged by, the Council or, as the case may be, the Governing Body
(whichever is currently responsible) in the ordinary course of business and the
Council undertakes to indemnify and keep the Company and the Governing
Body indemnified against any Historic Liabilities for which it is responsible
under this clause.

9.10 All receipts relating to the Assets and the Contracts and all Losses and
outgoings relating to the Assets and the Contracts incurred or payable as from
and including the Transfer Date (“Future Liabilities”) shall belong to, and be
paid and discharged by the Company and the Company undertakes to
indemnify and keep the Council and the Governing Body indemnified against
any Future Liabilities.

9.11 The Company agrees that, following the Transfer Date, it shall provide the
Council with sufficient information, as reasonably requested by the Council, to
enable the Council to accurately determine and discharge any Historic
Liabilities (including, without limitation, any payments relating to the School's
accounts). In the event that the Council makes an underpayment or
overpayment in relation to any Historic Liabilities (including, without limitation,
any payments relating to the School’s accounts), the Council and the Company
agree to repay any such sums to the other (as appropriate). In the event that
the Council has made no payment in relation to any Historic Liabilities but has
received payment from the Secretary of State in respect of these, and this
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9.12

9.13

9.14

9.15

amount is an underpayment or an overpayment, the Council and the Company
agree to repay any such sums to the other (as appropriate).

The Council and the Governing Body shall on or before the Transfer Date
deliver to the Company the Personnel Files and the Pupil Records, to the extent
that they are permitted to do so by Data Protection Legislation (and both the
Council and the Governing Body shall use reasonable endeavours to ensure
that they are permitted by Data Protection Legislation to deliver such
information to the Company).

The Company undertakes not to use the Personnel Files or the Pupil Records
for any purposes unconnected with the operation and management of the
Academy, the purposes for which such information was originally collected or
any other lawful purposes.

In the event that the Council has procured professional services in connection
with building or maintenance works by utilising in-house resources instead of
appointing external consultants, in respect of those services the Council
warrants that it has exercised (and if relevant will continue to do so) the degree
of reasonable skill and care to be expected of an appropriately qualified
professional of the relevant discipline to the services in question who is
experienced in performing such services.

In any case where the Contracts relate to building works which have not
reached practical completion or are still within the rectification period, defects
liability period or maintenance period or where there are professional services
still to perform the Contracts shall not be assigned and the Council shall hold
the benefits of such Contracts on trust for the Company until the issue of the
certificate of making good defects or equivalent of the building works or
completion of professional services and the following clauses shall apply:

9.15.1 the Council shall continue to perform the employer's obligations
under such Contracts;

9.15.2 the Council shall procure that the contract administrator shall
provide 5 business days’ prior written notice to the Company of the
contract administrator’s intention to issue any certificate of practical
completion and making good defects and the Council shall procure
that the contract administrator shall take all due and proper regard
of the representations made by the Company in relation to such
certificate provided that such representations are provided within 5
business days of such notice;

9.15.3 the Council shall at the request and expense of the Company take
such action under the Contracts as may reasonably be required by
the Company and will pay to the Company all monies and sums
received pursuant to such enforcement action as soon as
reasonably practicable; and

9.15.4 upon the issue of the certificate of making good defects or
equivalent of the building works or completion of professional
services, the Council shall assign such Contracts to the Company
and clause 9.7 shall apply.

13
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10 Conduct of Claims
10.1 Inrespect of the indemnities given in this Agreement:

10.1.1 the indemnified party shall give written notice to the indemnifying
party as soon as is practicable of the details of any claim or
proceedings brought or threatened against it by a third party in
respect of which a claim will or may be made under the relevant
indemnity;

10.1.2 the indemnifying party shall at its own expense have the exclusive
right to defend, conduct and/or settle all claims and proceedings
which may be brought by a third party to the extent that such claims
or proceedings may be covered by the relevant indemnity provided
that where there is an impact on the indemnified party, the
indemnifying party shall consult with the indemnified party and shall
at all times keep the indemnified party informed of all material
matters and obtain their consent before settlement; and

10.1.3 the indemnified party shall, at the indemnifying party’s expense,
provide all reasonable assistance and documentation required by
the indemnifying party in connection with, and act as or be joined as
a defendant in, any claim or proceedings brought by a third party.
The indemnifying party shall reimburse the indemnified party for all
reasonable costs and expenses (including legal costs and
disbursements) incurred in providing such co-operation and/or
arising as a result of the indemnifying party’s failure to defend,
conduct and/or settle such claims and proceedings.

11 Confidentiality
Each party undertakes to the other that they will keep the contents of this Agreement
confidential as between the parties, and the Department for Education (or its
successors) except to the extent that disclosure is required by law.

12 Third Parties
No person who is not a party to this Agreement is intended to reserve a benefit under,
or be entitled to enforce, this Agreement pursuant to the Contracts (Rights of Third
Parties) Act 1999 (the “Act”) save that any Contractor may enjoy the benefit and
enforce the terms of this Agreement in accordance with the Act. Notwithstanding this,
neither the Council nor the Governing Body nor the Company require the consent of
any Contractor to rescind or vary this Agreement at any time, even if that variation or
rescission affects the benefits conferred on such Contractor.

13 Force Majeure
Neither party will be liable to the other for any delay or non-performance of its
obligations under this Agreement arising from any cause or causes beyond its
reasonable control.

14 General
14.1 No forbearance or delay by either party in enforcing its rights will prejudice or

restrict the rights of that party, and no waiver of any such rights or of any breach
14
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14.2

14.3

14.4

14.5

14.6

14.7

14.8

14.9

14.10

14.11

14.12

of any contractual terms will be deemed to be a 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 on behalf of each of the parties to this Agreement.

If any provision of this Agreement (or part of any provision) is found by any
court or other authority of competent jurisdiction to be unenforceable or illegal,
the other provisions will remain unaffected and in force.

Nothing in this Agreement will be construed as constituting or evidencing any
partnership, contract of employment or joint venture of any kind between either
of the parties or as authorising either party to act as agent for the other. Neither
party will have authority to make representations for, act in the name or on
behalf of or otherwise to bind the other party in any way.

Neither party will make any announcement relating to this Agreement or its
subject matter without the prior written approval of the other party (such
approval not to be unreasonably withheld or delayed).

Each party will, at the request of the other party and its own cost, do (or procure
others to do) everything necessary to give the other party the full benefit of this
Agreement.

Nothing in this agreement shall oblige the Governing Body to continue in
existence where it ceases to do so as a result of the closure of the School or
by operation of law or shall place any obligation or liability on the individual
members of the Governing Body whether or not the Governing Body continues
to exist.

Any notice required to be given under this Agreement shall be in writing and
shall be delivered personally, or sent by pre-paid first class or recorded delivery
or by commercial courier, to each party required to receive the notice at the
addresses specified by the relevant party by written notice to the other (and if
no such address is specified), the address set out at the front of this Agreement.

Any notice shall be deemed to have been duly received:

14.9.1 if delivered personally, when left at the address and for the contract
referred to in this Clause; or

14.9.2 if sent by pre-paid first class post or recorded delivery, at 9.00 a.m.
on the second business day after posting; or

14.9.3 if delivered by commercial courier, on the date and at the time that
the courier’s delivery receipt is signed.

A notice required to be given under this Agreement shall not be validly given if
sent by email.

This Agreement may be executed in any number of counterparts, each of which
will be an original and all of which will together constitute a single agreement.

Each party shall bear its own costs and expenses (including legal fees) in
relation to the preparation and execution of this Agreement.

15
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14.13 This Agreement constitutes the entire agreement and understanding between
the parties in respect of the matters dealt with in it and supersedes any previous
agreement between the parties.

14.14 Each of the parties acknowledge and agrees that in entering into this
Agreement it does not rely on, and will have no remedy in respect of, any
statement, representation, warranty or understanding (whether negligently or
innocently made) of any person (whether party to this Agreement or not) other
than as expressly set out in this Agreement.

15 Governing Law and Jurisdiction

15.1 This Agreement will be governed by and interpreted in accordance with the law
of England and Wales.

15.2 Each party irrevocably submits to the exclusive jurisdiction of the courts of
England and Wales over any claim or matter arising under or in connection with
this Agreement.

IN WITNESS of which the parties or their duly authorised representatives have executed this
agreement as a Deed on the date first written above.

THE COMMON SEAL of
CHESHIRE EAST COUNCIL
was hereto affixed in the presence of

[ ] Authorised Signatory

SIGNED as a DEED by HANNAH

MCGUIRE, Head Teacher and

KIRSTY GUITE, Chair of Governors

for and on behalf of THE
GOVERNING BODY OF ST
BENEDICT’S CATHOLIC

PRIMARY SCHOOL

16
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EXECUTED AS A DEED by
OUR LADY HELP OF CHRISTIANS

CATHOLIC ACADEMY TRUST

acting by
, Director
a director and ,
a director
Director
17
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Schedule 1 Staffing Information
1 Individual terms and conditions

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

1.2 A schedule comprising in respect of each employee, the following particulars:-

121 full name;

1.2.2 post;

1.2.3 whether the employment is full or part time;
1.2.4 sex;

1.25 date of birth;

1.2.6 date of commencement of service;
1.2.7 notice period;

1.2.8 normal retirement age;

1.2.9 remuneration;

1.2.10 pension;
1.2.11 in respect of teachers:
@) scale point or leadership group spine point;
(b) assimilation point for the head teacher;
© whether the employee is a post-threshold teacher;
(d) whether the employee is a good honours graduate;

(e) management, recruitment, retention and/or any other
allowances payable;

()] any applicable assimilation safeguarding,
and all other benefits whether contractual or otherwise.

1.3 Details of any recent changes of terms and conditions in relation to any
employee.

14 Copies of any employee handbooks, rules and other policies, procedures,
arrangements or agreements in relation to:-

1.4.1 redundancy procedures and payments;
1.4.2 redeployment procedures;
18
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1.5

1.6

2.1

2.2

2.3

24

3.1

3.2

3.3

3.4

3.5

1.4.3 sickness absence and sick pay entitlements;

1.4.4 equal opportunities;
1.4.5 disciplinary matters;
1.4.6 maternity rights;

and details of whether or not each of the above are discretionary or contractual.
Copies of any job descriptions.

Details of any practices or customs which although not written down form part
of employees’ terms and conditions of employment.

Collective bargaining

Details of the names of all trade union and other employee representatives,
with the name of the trade union, the position held and how long the position
was held.

Details of any trade union recognised by the Council/Governing Body, giving
the date and details of the recognition agreement (and a copy if available), with
brief details of current and historic labour relations and any pending
negotiations.

Details of any other agreement, whether school, local or national, with any trade
union or other body of employee representatives (and copies if available)
including any informal recognition and procedure arrangements and other
arrangements honoured by “custom and practice”.

Details of which, if any, of the terms of any collective agreement form part of
individuals’ terms and conditions of employment.

Disputes

Details of any dispute with any employee whether brought under the
Council/Governing Body’s disciplinary or grievance procedure or otherwise and
any matters which might give rise to such.

Details of any litigation threatened or pending against the Council/Governing
Body, including any court, employment tribunal or arbitration claims or any
matters which might give rise to such.

Details of any enquiry, correspondence or contact between the
Council/Governing Body and the Equality and Human Rights Commission, the
Health and Safety Inspector and HM Revenue and Customs concerning
employees.

Details of any court judgment or current employment tribunal award in respect
of any employee dispute.

Details, and, if available, copies, of any warnings given to employees under the
Council/Governing Body’s disciplinary or capability procedures.

19
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Dismissals

4.1 Details of all dismissals/resignations within the last 12 months including
reasons for the dismissal/resignation.

4.2 Details of all employees recruited within the last 12 months.

5 Working Time Regulations 1998

5.1 Copies of any individual, collective and workforce agreements entered into

pursuant to the Working Time Regulations.
6 Health and Safety

6.1 Details of any health and safety committees/representatives.

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

7 Trainees/Consultants

7.1 Details of all individuals in the undertaking working on training, work experience
or similar schemes.

7.2 Details of all consultancy agreements or self-employed personnel who are or
may actually be employees.

8 Absent employees

8.1 Details of all employees who have notified the Council/Governing Body that
they are pregnant or who are currently absent on maternity leave.

8.2 Details of all employees on long term sick leave together with confirmation of
the nature of their illness and the duration and dates of their absence(s) due to
that condition.

9 Job Evaluation Scheme

9.1 A copy of any job evaluation scheme.
10 Contractor Employees

10.1 Details of any individuals employed by contractors working in the school.
11 Pension

11.1 Alist of all pension schemes (both occupational and personal) applicable to the
employees.

11.2 Details of any current or pending applications for early retirement.

20
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Supplier

Amaven

Amazon Prime Subscription
Arbor Education Partners
Ltd

Avanti Business Equipment
Ltd

B&M Waste Services

BSquared

Charanga Musical School
licence

Cheshire East Council -
CHESS services - SCIES
Safeguarding

Cheshire East Council -
CHESS services - LOTC incl.
Evolve

Cheshire East Council -
CHESS services - CLEAPPS
Cheshire East Council -
CHESS services - Access
Cheshire?

Cpoms Systems Limited

Developing Experts

Dolce
East Cheshire Association
Of Primary Headteachers

Edshed

Equin Limited (Insight)

Econocom

LEGAL\51511878v1

Schedule 2 The Contracts

Co
ntr
act

Yes

Yes

Yes

Yes
Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Supplies/s
ervices

PE Software
subscriptio
n
Subscriptio
n

MIS system
Photocopie
r rental
Waste bins
Literacy
Subscriptio
n

Music
Subscriptio
n

Safeguardin
g

School trips
Science &
technology

IT
Safeguardin
g software
Science
Subscriptio
n

Catering
Subscriptio
n

Maths
subscriptio
n
Assessment
tool
Finance for
laptops/ipa
ds

21

Contrac
t start
date

1.9.24

1.7.24

23.2.23

1.11.23
11.3.24

11.8.24

3.10.24

1.9.24

1.9.24

1.9.24

1.9.24

24.11.23

1.9.24

3.12.19

14.5.24

13.9.24

24.11.23

1.8.24

OFFICIAL

Contra
ct end
date

31.8.25

30.6.25

22.2.26
26.10.2

10.3.25

11.8.25

2.10.25

31.8.25

31.8.25

31.8.25

31.8.25
23.11.2

31.8.25

None

13.5.25

12.9.25
23.11.2

31.7.27

Notes

Will renew

One year contract
signed. One term's

notice required

Will renew
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Everybody Health & Leisure

Fading Footprints Ltd

Firstcom Europe

Grenke Leasing Ltd
ICO

IDL
Inventry Ltd

Jellyjames Publishing Ltd

Kapow

Literacy Company
Love Music Trust

Maths Circle
(TTRS/Numbots)

Medical Tracker

Moore Secure

Nessy Learning

One Education Ltd - IT
support

One Education Ltd - Cloud
backup

One Education Ltd -
Governor Clerking

One Education Ltd -
Governorhub

One Education Ltd - One
Connection

Parentpay

PEAC (UK) Limited

LEGAL\51511878v1

Yes

Yes

Yes

Yes
Yes

Yes
Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Hire of pool
for
swimming
Display
energy
certificate
Phone line
and
broadband
Phone
rental
GDPR
Dyslexia
tool

Sign in app
Subscriptio
n
Subscriptio
n

English
subscriptio
n

Music
teacher
Maths
subscriptio
n
Subscriptio
n

Alarm
maintenanc
e/service
Subscriptio
n

IT support
Cloud
backup
Governor
clerking
Governorhu
b
subscriptio
n

IT

Parent pay
app
Photocopie
r lease

22

30.7.24

27.11.23

9.3.21

1.3.21
Jan-24

4.11.24
8.11.22

1.4.24

5.3.24

3.7.24

1.9.24

11.6.24

1.9.24

29.1.24

1.5.24

1.9.24

1.4.24

1.9.24

1.9.24

1.9.22

23.6.15

1.11.23

OFFICIAL

29.7.25

28.11.2

8.3.26

1.3.26

Jan-25

3.11.25
8.11.25

1.9.25

4.3.25

2.7.25

31.8.25

10.6.25

1.9.25

29.1.25

30.4.25

31.8.25

31.3.25

31.8.25

31.8.25

31.8.25

10.5.25

26.10.2
028

Through Firstcom

Will renew
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PFC
PHS Group

Reading Plus - Reading
Solutions UK

Renaissance Learning UK
Ltd

Schoolcomms

School Ict Services Ltd

School Spider Ltd
Schools Advisory Service
(Sovereign Risk
Management Limited)
Surety Keyholding

Tapestry

Ten Ten Resources

Wandle Learning
Partnership

Wave

West Mercia Energy (Gas
and Electric through
Cheshire East)

White Rose Education

Supplier

123 Learning

Absolute Interpreting And

Translations Ltd

AES Electrical and Compliance

Services Ltd
Amazon

LEGAL\51511878v1

Yes

Yes

Yes

Yes
Yes

Yes
Yes

Yes
Yes

Yes

Yes

Yes

Yes

Yes

Yes

Sports
Coaches
Hygiene
services
Reading
subscriptio
n

Reading
subscriptio
n

Parent app
IT technical
support
Website
Staff
absence
insurance
Security
EYFS
subscriptio
n

RE
Resources
Reading
subscriptio
n

Water
supplier

Gas and
Electric
supplier
Maths
subscriptio
n

Supplies/servic
es

Maths
subscription
Interpreting
services
Electrical
services

Purchases

23

1.9.24

6.1.22

1.7.24

1.4.24

24.6.15

1.9.22

20.7.22

1.9.24

15.7.24

5.5.24

4.6.24

1.9.24

4.4.24

1.4.22

25.9.24

Con
trac
t

No

No

No
No

OFFICIAL

31.8.25

5.1.25

30.6.27

31.8.27
23.6.25

31.8.25
19.9.25

31.8.25
14.7.25

4.5.25

4.6.25

31.8.25

3.4.29

30.3.27

24.9.25

Date
starte

Will renew

Mahdi.Choudhur
y@cheshireeast.
gov.uk
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Ashley Cleaning Supplies
Axcis Education

C&C Catering Engineers
Limited

Catalyst Science Discovery
Centre and Museum Trust
Cheshire East Council (Rates)
Will we pay Council Tax?
Cheshire Woodlands Limited

Christine Meadows

Claremont Catering Engineers
Climate Heating & Plumbing
Services Ltd

Cobwebs First
Compass Complete Solutions
Limited

Concept Hygiene Limited
Cornerstone Alternative
Education Limited

Curriculum Travel
Cusworth Master Locksmiths

Diocese Of Shrewsbury

Diocese Of Shrewsbury Schools

Building Fund

DRUHM Ltd
DSG Industrial Hygiene
Supplies

Early Years 2 Primary Llp
ECM Education Consultants Ltd

Ecoshred

Egan Reid Stationery Co Ltd
Eric Charlesworth (Electrical
Conts) Ltd

Firesec Compliance Limited
Firezone Consultants

First For Literacy Limited
(Trading As Literacy First)

Gauntlet Birds of Prey

LEGAL\51511878v1

Cleaning
supplies
Supply services
Catering
engineers

Year 3
residential

Business rates
Tree services
Flamenco
coach
Catering
engineers

Gas engineers
Contract
cleaners
Electrical
services

Hygiene
services
Behaviour
services

Y4 residential
to York
Locksmith
Training
services

Building fund
Drum lessons
Hygiene
supplies
Training
services

SIP
Confidential
waste

School supplies
Electrical
services

Fire risk
assessment
Fire
extinguishers
Training
services
School trip

24

No
No

No

No

No
No

No

No

No

No

No

No

No

No
No

No

No
No

No

No
No

No
No

No

No

No

No
No
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Booking for 25.3.25

Cleaners - no contract
signed.

Monthly hygiene
service. No contract
signed.

Booking for June 2025

Booking for 20.5.25
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Green Contract Services
Hachette UK Distribution

Handforth Highnotes
Harper Collins Publishers
Henshaws

HSL Compliance Limited
Imagine That

Information & Data Networks

Supplies Ltd

Joanne Elaine School of
Dancing
Johnny Healy

John Potts (Elec Cont) Ltd

John Worth Ltd
Knowsley Safari Park

Lambscapes Commercial Ltd
Lloyds VISA card through
Cheshire East Council
Marist Youth Centre

Mark Clayton Handyman
Services

Marsh Brokers Limited

Musicline School Musicals
NFER

Noodle Performance Arts
Cheshire

Northern Education
Our Lady Help of Christians
Catholic Academy Trust

Pest In Peace Ltd

Phil Beswick Education
Consultancy Limited
Premier Education
Prim-Ed.com

PSU Uniform supplier

LEGAL\51511878v1

Asbestos risk
assessments

School supplies

Music lessons
School supplies
Waste/skip hire
Facilities

School trip

IT supplies

Gymnastics
Tennis coach
Electrical
services
Plumbing
services
School trip
Grounds
maintenance
contractor

VISA card
School trip

Maintenance
Staff car
insurance
End of year
performance
Test papaers
Drama and
dance
workshops
Trains for
swimming
Training/HR
services

Pest control

SIP

Supply services
Resources
Uniform

25

No
No

No
No
No
No
No

No

No
No

No

No

No

No

No
No

No

No

No

No

No

No

No

No

No
No
No
No
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1.9.2

1.9.2
4

1.11.
23

31.
8.2

31.
8.2

31.
10.
24

Music service for the
year. No contract
signed.

Gymnastic Services for
the year. No signed
contract.

Booking for 21.5.25

No contract signed

Monthly pest control
service. No contract
signed.
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Robinwood Activity Centre

Limited
Roman Tours

Roy McCarthy Coaches

Royal Mail

S W Piano Services
Send Recruitment

Silk Heritage Trust
Societe Generale Equipment

Finance Limited

Team Teach Limited
The Bird Company T/A
Gauntlet Birds Of Prey Eagle &

Vulture Park

Weaver and Bomford

YPO

Adaptable Travel

LEGAL\51511878v1

Y5 residential
School trip
Coach
company for
trips

Keepsafe
Piano tuner
Supply services

School trip
Lease company
finance

Training

School trip
Office supplies
Resources
Y6 London trip

26

No
No

No
No
No
No
No

No
No

No
No
No
No

OFFICIAL

Booking for April 2025

Booked for May 2025

London residential
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Schedule 3 The Assets

All equipment, furniture, fixtures and fittings on the site of the School (“the loose plant
and equipment”) , subject to all contractual obligations in respect of any part of the
loose plant and equipment which is the subject of any leasing, hire or hire purchase
agreements except, for the avoidance of doubt, the Excluded Assets.

All rights to use the name of the School and all logos and domain names used
exclusively by the School. All copyrights, database rights and other intellectual
property rights owned by the Council or Governing Body (as appropriate) and used
exclusively by the School.

All rights of the Council or Governing Body (as appropriate) in respect of computer
software used by the School whether granted by licence or otherwise.

Any balance remaining from the School’'s budget following completion of due

accounting procedures.

5 The School Fund.

6
Date.
7 The following items:-
Location

RECEPTION OUTSIDE PLAY AREA
RECEPTION OUTSIDE PLAY AREA
RECEPTION OUTSIDE PLAY AREA
RECEPTION OUTSIDE PLAY AREA
RECEPTION OUTSIDE PLAY AREA

RECEPTION OUTSIDE PLAY AREA
RECEPTION OUTSIDE PLAY AREA
RECEPTION OUTSIDE PLAY AREA
RECEPTION OUTSIDE PLAY AREA
RECEPTION OUTSIDE PLAY AREA
RECEPTION OUTSIDE PLAY AREA

RECEPTION OUTSIDE PLAY AREA
RECEPTION OUTSIDE PLAY AREA
RECEPTION OUTSIDE PLAY AREA

Playground/Field

LEGAL\51511878v1

ltem

2 X BENCHES

2 X CHALKBOARD

2 X DEN BUILDING BENCHES
2 X SHEDS

5 X TRIKES
DRESSING UP STORAGE
TRUNK

MATHS STORAGE CUPBOARD
MUD KITCHEN

NURSERY BLOCK SET

SAND AND WATER PLAY

SMALL CLIMBING FRAME
WALL MOUNTED PLAY
SCALES

WATER CASCADE
WOODEN TABLE

Football goal posts
PE Shed

Playground toys box x 2
Large wooden house

27
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The benefit of any grants made to the School in respect of periods before the Transfer
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Front/side of School

Isobel's garden

LEGAL\51511878v1

Picnic benches
Wooden tree seats
Pond

Caterpillar

Netball post

PTA Shed

Storage shed

Reception shed

Grit bin

3 x veg planters

6 x wooden barrel planters
Wheelbarrow and pull-along

Musical instruments
Isobel's chair

Picnic benches

Book Corner shed

Coloured pencils

Wooden tree seats
Wooden storage boxes

Grit bin

Plantpots

Jesus in wooden display box

28
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Schedule 4 The Excluded Assets

The following assets are excluded from this transfer:

1 The freehold or leasehold titles to the site of the School which are dealt with by
separate agreement.

2 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 Surpluses) Regulations 2013 or any amounts referred to at paragraph 4 of
Schedule 3.
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Schedule 5 The Excluded Contracts

Cheshire East Council - CHESS services -
Payroll

Cheshire East Council - CHESS services -
Finance

Cheshire East Council - CHESS services -
HR Contractual Admin

Cheshire East Council - CHESS services -
Payments & Income

Cheshire East Council - CHESS services -
School Fund Audit

One Education Ltd - SIMS Annual
entitlement - year 3 of 3

Education Software Solutions Limited -
ESS

LEGAL\51511878v1

Payroll

services
Finance
services

HR Admin
Invoicing/inc
ome

Audit of
school fund
SIMS
support

IT Support

30
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es

es

es

es

es

es

es

1.9.

24

1.9.

24

1.9.

24

1.9.

24

1.9.

24

1.4.

24

1.4.

21

31.8
24
31.8
24
31.8
24
31.8
24
31.8
24
31.3
.25
313
.25

Will refund for
months not used
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